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• CONDITIONAL SALE AGREEMENT dated as
of January 1, 1975,' among each of the corpora-
tions named in. I tern 1 of Schedule A hereto ' :
(the foregoing corporations being hereinafter
called collectively the Builders or severally,
the Bui 1 de r, or co11 ect i.ve 1 y or severa 11 y
called the Vendor as the context'may require,
all as .more particularly set forth in Article
.1 hereof), and St. Louis-San Francisco Railway.
C o n • p a n y , a M i s s o u r i . c o r p o r a t i- o n { h e r e i n a f t e r
called the Railroad.

WHEREAS, the Builders severally have agreed to
construct, sell and deliver to the- Railroad,. and the 'Railroad
h a s a g r e e d t o pure h a s e , t h e . e q u i p rn, e n t d e s c r i b e d i n Schedule B
hereto (her e i n a f : t e r c a 1 1 e d t; h e E q u i. p rn e n t ) ;

NOW, THEREFORE, in consideration of the mutual
promises, convenants and agreements hereinafter set -forth,
the parties hereto do hereby agree as 'follows:

A R T I C L E 1 . ££IJLgllL,, Eg J-illlLJHIH i^.QM-ig j1 1 *• ° n s o f •
Sever a l _Ad_d t . o n a l A e e m i e n s ' The te r ra " V e n d o r " ,^ ^ _ _

whenever used in this Agreement, means, 'before any -assignment -
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor 'or
successors for the time being to their respective manufactur-
ing properties and businesses, and, after any- such' assignment ,
both any assignee or assignees for the time 'being, of such
p a r t i. c u 1 a r a s s i g n e d r i g h t s as r e g a r d s s u c h r i g h t s , and also
any -assignor as regards any rights hereunder that -.are' retained
or excluded from any assignment. Whenever the- term. "Vendor"
refers 'to a corporation named in. Item 1 of Schedule A hereto,
such term shall mean any or all such corporations, -as the
context may require. The term' "Builder", whenever used
in this Agreement, means, both before and after an}' such
a s s i g n m e n t. , t h e r e s p e c t .:!.. v e c o r p o r a t. i o n s • { a s t o t h e u.n i t. s
•of Equipment to be constructed by .such corporation and 'sold
hereunder) named in Item 1 of Schedule A hereto and any
successor or successors for the time being to their' respec-
tive manufacturing properties, and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with : their interests
and not joint. Accordingly, whenever this Agreement, by



the use of such.designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an oblige-- •
tion upon any corporation named in Item .1 of Schedule A
hereto or its successor, such right, or obligation shall be
construed to accrue to or .to be enforceable against only
the specific corporation 'furnishing the units of Equipment
giving rise to such right: or obligation and its successors
as here in pr ova dec!.

Additional Agreements, if any,, set. forth in Schedule
A hereto shall be deemed to be a part: of this Agreement as
fully as though set forth in full in this instrument,

ARTICLE 2. Cons±£UCtion_and_Sale_._ Pursuant to
this Agreement, each Builder shall construct, the urvits of •
the Equipment: to be constructed by it as described in 'Sched-
ule E hereto (such Equipment, with respect to each Builder :

being hereinafter sometimes called its Equipment) and w-ill
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay.
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the .speci-
fications -set. forth therefor in Schedule B hereto arid in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder'and the Railroad '(which
specifications and modifications, if any, are hereinafter
called the Specifications). The' design, quality and com-
ponent parts of each unit of the Equipment shall conform,,
on the date of completion of manufacture of each thereof,
to all'Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
•reasonably interpreted as being applicable to equipment-of
t h e c h a r act e r o f s u c h u n a t s o f t h e E g u i pm e n t a nd e a c h u n i t
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. In spec_tipin_and_ Delivery^. Each Builder'
will, deliver the units" of Its'"'l-;quiprnen"t""'to' :the Railroad
at the place or. places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the•
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance' wi th the
delivery schedule set forth in. Schedule B hereto; PJL^^l^ed,
however, that no Bu-ilder shall have any obligation to deliver
a n y u n i t: o f i t. s E q u i p in e n t: h e r e u n d e r - a t a n y t i m e a f t e r the
commencement of any proceedings specified in clause (c)
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or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with the
lapse of t irne ' and/or d em-arid could constitute such an event
of default, shall have occur.red,

Each Bu i 1 de r ' s ob 1 iga t ion . a s t o t i.me of de 1.i ve r y
is subject, however, to 'delays resulting from causes beyond
the Builder's• reasonable control, including but not-limited
to acts o'f God, acts of government such as embargoes, pri-
orities and allocations, war'or war conditions, riot or,
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire,- flood, explosion, damage to plant, equipment
or facilities, delays' in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of. this
Article 3, any Equipment not delivered, accepted and 'settled
for pursuant'to Article 4 hereof on or.before the Cut-Off
Date (as defined in Article 4 hereof) shall be excluded
herefrom. If any unit or units of Equipment shall be excluded
from this Agreement pursuant to the immediately preceding
sentence, the Builder or Builders of such unit or units
and the .Railroad shall execute an agreement supplemental
hereto limiting this Agreement to the units of Equipment
hot so excluded herefrom. If a Builder's iailure'-to deliver
Equipment so excluded from this Agreement resulted-from • •
one or more of the causes'set forth in the immediately pre-
ceding paragraph, the Railroad shall nevertheless be''obligated
to accept such Equipment and pay the full purchase price-,
therefor, determined as provided in this Agreement, if and'
when such Equipment shall be completed and delivered by.
s u c h B u i 1 d e r , s u c h p a y m e n t t o b e i n c a s h . o n t h e d e 1 i v e r y
of such Equipment', either directly or, in case the Railroad •
s hall a r r a n g e t h e r e f: o r , b y m. e a n s of a c o n d i t i o n a 1 sale a g- r e e -
merit, equipment trust or such other appropriate method of
financing a s t he Ra i1r o a d sha11 d et er m i n e a n d as s h a11 be
reasonably acceptable to such Builder.

D u r i. n g c o n s t. r u c t i o n , t h e E q u i p m e n t. s h a 11 b e . s u b j e c t
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant- to such ail t ho-.
rized inspectors reasonable access to its plant. Each Builder
agrees to in spec fall materials used in the construction
of the Equipment in accordance with the standard quality
control practices'of such Builder. Upon completion of each'/
unit or of a number of units of the Equipment, such unit
o r u n its s h a 11 b e p r e s e n t e d to a n i n s p e c t o r o f '.the Railroad



. f o r inspec t ion at the place - spec i f led for del ive ry -of - s u c h
u n i t -or u n i t s , and i f e a c h , such un i t c o n f o r m s ' to the Speci-

.f icat ions , ' r e q u i r e m e n t s and s t a n d a r d s ' appl icab le there-to, .
such inspector or an a u t h o r i z e d r e p r e s e n t a t i v e of the Pa i l - '
road shall execu te and de l iver to ' .such B u i l d e r a c e r t i f i c a t e
o f . • a c c e p t a n c e ( h e r e i n a f t e r , c a 1 1 e d t h e C e r t i f i c a t e of A c c e p -
t anee ) s t a t ing that such u n i t or . u n i t s have been inspected.
and accepted on- beha l f o-f . the R a i l r o a d and . are m a r k e d in .
accordance wi t.h Ar t icle 7 hereof ;•- prpyj_deci , . however , that
such B u i l d e r s h a l l not thereby be "r~elleved of i"ts""" w a r r a n t y
r e f e r r e d , t o i n A r t i c l e 1 4 h e r e o f . • . ' . " ' . ' ' ' • • ' '

On del ivery of each such un i t hereund.er at.- the
place spec i f i ed for de l ive ry , - the P a i l r o a d will assume the- •
r e spons ib i l i t y and r i s k of, and sha l l not be ' released -f rom •
i ts ob l iga t ions h e r e u n d e r in the event of , any damage to
or the des t ruct ion or loss of such u n i t . '

ARTICLE 4 . P h i ' C e a n d P a i n e n t " T h e - b a s e_ _ p
price or -prices p e r . u n i t of -the Equipir.e"nt~~are set f o r t h in
Schedule B hereto. Such base pr ice ' or pr ices are sub jec t , to
such increase or decrease as is agreed to by the Bu- i lde r
thereof and the R a i l r o a d . The term "Purchase Price", 'as used
here in shall mean the base price 'or prices as so increased or
decreased, i n c l u d i n g wi thou t l i m i t a t i o n any increase-, -pursu-
ant to the p resen ta t ion of a supplemental invoice as herein-
a f t e r p rov ided . ' -

For the purpose of . m a k i n g se t t lement , the Equip-
ment shal l be d i v i d e d into such n u m b e r of groups of 'uni ts
of the E q u i p m e n t , de l ive red to and accepted by the' Ra-i lroad
(each such g r o u p being h e r e i n a f t e r cal led a G r o u p ) , as the
respective B u i l d e r s and the R a i l r o a d - may ag ree to .

The Ra i l road hereby acknowledges itself to be'
indebted to the Vendor in the amount of, and he reby promises
to pay in cash to the Vendor at such place as the Vendor
may d e s i g n a t e , the P u r c h a s e Pr ice of the E q u i p m e n t , as ' fol-
lows :

(a ) on each Clos ing Date ( a s h e r e i n a f t e r d e f i n e d )
the amount , i f any , by - w h i c h (x) the Purchase . Price'-
of al l u n i t s of the E q u i p m e n t for wh ich set t lement
has the re to fo re or is then 'being m a d e , as stated in
the invoice or invoices presented in respect of such
Closing Date ( s a i d invoiced pr ices being h e r e i n a f t e r
ca l led the Invoiced Purchase P r i c e s ) , exceeds (y) the
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sum.of $13,320,000 and any amount or amounts previously'
p a i d o r p a y a b 1 e w i t h r e s p e c t t o ' t h e I n v o i c e .d P u r c h a s e
Prices pursuant to this subparagraph (a); and' •

(b) in 15 consecutive equal (except for appro-
priate adjustment of the final instalment in case the
amount payable pursuant, to this subparagraph (b)-shall
not, when divided, by 15, result, in an amount ending .
.in an integral cent") annual instalment's, as hereinafter
provided,' an amount equal to the aggregate of the
Invoiced Purchase Prices for..all the Equipment less
the amount paid or payable with respect 'thereto pursuant
to subparagraph (a) of this paragraph (the aggregate •
of said instalments being hereinafter called the Con-
ditional Sale. Indebtedness),

In the event that on any Closing Date the f inaT. Purchase
Price of any Group has not been finally determined,, the
invoice presented may be for an. estimated Purchase Price,
subject to adjustment upon determination of the final- Purchase
Price, and a supplemental invoice may be presented by the
Builder at least 10 days prior to any subsequent Closing
Date for settlement on such subsequent Closing Date for
any increase in the Purchase Price? it being understood
and agreed by the Builder that any prior preliminary invoice
or invoices presented by the Builder shall be in-amount •
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebtedness
payable pursuant to subparagraph' (b)-of the. third paragraph
of this Article 4 shall be payable annually on April 1 in
each year commencing- on April 1, 1976, to and including
April 1, 1990. The unpaid portion of the Conditional Sale
Indebtedness shall bear interest from the respective Closing
Dates on which such indebtedness was incurred at the rate
of 10% per annum. Such interest, shall be payable, to the
extent accrued, on April 1 and October 1 in each year, com-
mencing April 1, 1975.

The term "Closing Date" with respect to any Group
of.the Equipment shall mean such date (on or after January 30,
1975, and prior to the date set forth in Item 2 of Schedule
A hereto [hereinafter called the Cut-Off Date]), not more •
than ten business days following presentation by a Builder
to the Railroad of the invoice and the Certificate or Cer-'
tificat.es of Acceptance for such Group, as shall be fixed
by the Railroad.by written notice delivered to the Vendor.



at least five business days prior to the Closing Date desig-
nated therein; provided ,. however , that, the ; .aggregate' of •
the Invoiced Purchase'. Prices of all 'Equipment settled for
pursuant: to this Agreement on any Closing Date occur ring-
prior to the date set forth in Column A below shall not:
exceed without the consent of the Vendor the amount set
forth in the corresponding row of Column B below. :

•ColumnA.

February .27, 1975 ... . - • .$6,150,000

March 27, 1975 ' • -' • $9,50.0,000

The -term ''business days" as used herein means' calendar 'days, .
excluding Saturdays, Sundays and- any .-other -day on which;-' • .
banking institutions in St. Louis, Missouri, or New York,
New York, ace authorized or obligated to remain, closed.

All interest under this. Agreement shall be cal- .
culated on the basis of a 360-day year of twelve ' 30-day.-
months, . • '

The Railroad will pay, to the extent legally
enforceable, interest at.the rate of 1.1% per annum upon all '
amounts remaining unpaid after the same shall have become'due
and payable pursuant to the terms hereof, anything-.herein, to
the contrary notwithstanding. • .'

All payments provided for in' this'Agreement -shall
be made in such coin-or currency of the United States of'
America as at the time of payment shall, be legal tender
for the payment of public and priv-ate debts',' Except .as
provided in Article 8 hereof, the Railroad shall not have
the privilege of prepaying any instalment of its indebted-
ness hereunder prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right, to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee. . . '

ARTICLE 5. Taxes. All payments to be made by
the .Railroad hereunder will be free.of expense to the Vendor



for collection or other charges and will be free of expense
to the Vendor with respect to 'the amount of any local, state ,
federal or 'foreign1 taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes] , • excess profits and similar
taxes) or license lees ,. assessments , ch-arges, fines or penal-
ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment, . '
s h i p m e n t , • deli v e r y or t r -a n s £ e r o f ' t i t. 1 e u n d e, r t h e t e. r rn s
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called irnpo™ •
sit.ions), all of which impositions the Railroad assumes'
and agrees to pay on demand. The Railroad will also pay
promptly all imposition's which may be. imposed upon the Equip-
ment delivered to it or for the use or operation 'thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason, of its ownership thereof and will, keep
at all times all and eve-ry part of the Equipment free and'
clear of all impositions which might in any way affect, the
title of the Vendor or result in a lien upon any part of
the Equipment; Pjjl2y_ided_ , however,, that the Railroad shall
be under no obligation to pay any impositions of any kind
so .long as it is contesting in good faith .and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this 'Agreement . If any such impositions
shall have been charged or levied against the Vendor/directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any.
amounts so paid by the Vendor shall be secured by and under
this Agreement; £?o'v-ided, however, that the -Railroad shall
not; be obligated*!^ r elmbuFseThe Vendor for any impositions.
so paid unless the Vendor shall, have been legally liable
with respect, thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. T . t t E u . m e n t . The Vendor1_ _
shall and hereby, does retain the full legal, title to and
property 'in the .Equipment until, the Railroad shall, have1

made all its payments under this Agreement, and shall have
kept and performed all its agreements' herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the • Equipment
and any and all replacements of the Equipment and of parts



thereof and .additions thereto shall constitute accessions
to the Equipment and shall be subject to all -the terms and
conditions of this Agreement and included in the term ''Equip-
ment" as used in this Agreement.

• Except as otherwise specifically provided in Arti- '
cle 8 hereof,- when and only'when the full indebtedness in
respect of the Purchase Price of-'the Equipment, together.-
with interest and all other payments as herein 'provided,
shall have been paid, and-all the Railroad's obligations
herein contained shall have been performed by the-Railroad,
absolute right to -the possession of, title to and property
in the Equipment shall pass to and vest in.the Railroad'
without further transfer or action on the- part of the Vendor.
-However, the Vendor, if so - requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of .all
liens, security interests and other encumbrance's. created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21 . •
hereof, (b) execute and deliver at the same place, for filing,-
recording or depositing in all necessary public offices, •
such instrument or instruments.in writing as may be.necessary
or appropriate in order then to make clear upon the public
records the title of the. Railroad to the Equipment and (c)
pay to the Railroad any money paid to the Vendor pursuant
to Article 8 hereof and not theretofore applied as therein
provided. The Railroad hereby waives and releases any and
all rights, existing or that may be. acquired, in-or to the
payment of any penalty, forfeit- or damages for failure to- -
execute and deliver s-uch bill or bills of sale or instrument
or instruments or to file any certificate of payment in
compliance with any law or statute requiring the filing
of the same, except for failure to execute and del ive'r'. such'
bill or bills of sale or instrument, or instruments or .to
file- sue h cert i f: i c a t e w i t. h in a r e a s o n a b 1 e t im e a f t e r w r i 11 e n
demand by the Railroad.

.' . ARTICLE 7. M££kjrig_ of j~he Egujpment^. The Railroad
will cause, each unit o.f~the~Eq:uipme"nt~~to~be "Fept numbered'
with its identifying number as set forth in Schedule E hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or.supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-



tors not less than one inch in height, the word.s "Owned
by a' Bank or Trust Company-under a Security Agreement' Filed
under the Interstate Commerce Act, Section 20c" or the name . '
of the Vendor followed by the words .''Agent, Owner'','or other
appropriate markings approved by the Vendor as set forth'
in Schedule A hereto,.-with appropriate-changes thereof and
additions thereto as from time to time may•be required by
law -in order to protect the. Vendo-r' s title, to and 'property
in the Equipment and its rights under this Agreement. " The'
Railroad will not place -any such unit in operation or exer-
cise any control or dominion over the same until such markings
have been made-thereon and will replace promptly any such
markings which may be removed ,• defaced or destroyed. The;
Railroad will not change the number of any unit, of the Equip-
ment except in accordance with a statement of new number
or numbers to be 'substituted therefor, which statement pre-.'
viously shall have been 'filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have-been filed,
recorded and deposited, . . ,' .'

Except, as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be'placed on any unit of" the '
Equipment as a designation that might be interpreted as
a claim of ownership; pr<3 vj_ded, hojwevej:, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates,

ARTICLE 8. Casualty Occurrences; Insurance.
In the event that any unit of the .Equipment shall be worn
out,, lost, stolen, destroyed, irreparably damaged or otherwise
rendered permanently unfit for use from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called.Casualty Occurrences),
the Railroad s.hall promptly and fully inform the Vendor
in regard thereto (after it has knowledge of such Casualty
Occurrence). When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8} horeunder shall exceed
the greater of $100,000 or 1% of the unpaid indebtedness
in respect of .the Purchase Price of the Equipment, the
Railroad, within 30 days after it has knowledge of such
event, shall promptly pay to the Vendor a sum equal to the
aggrega'te Casualty Value of such units of the Equipment
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as of the date of such payment' and shall 'file with the Vendor
a certificate of-an officer of the Pailroad.setting forth
the Casualty Value of each unit of the Equipment, suffering
a Casualty Occurrence. • '

Any money paid to the Vendor purs.uant to the pre- ..
ceding paragraph of this Article•8 shall, as the Railroad
may direct in a written instrument filed with the Vendor,
be applied on o'r before the next instalment date for the
payment of Conditional Sale Indebtedness occurring more
than 180 days following the date of such payment to the
Vendor (so long as no event of: default shall have occurred
and be continuing), in whole or in part, to prepay instalments
of Conditional Sale Indebtedness or toward the cost of a ..
unit or units of standard gauge railroad equipment, (other
than passenger or work equipment, of types other- than loco-
motives) first, put into .service no earlier than the date
of this Agreement, to replace units suffer ing a Casualty
Occurrence. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a. certificate of
an operating officer at the Ea ilroad) .at' least as long as
that which the Equipment being replaced would have had,
but for the Casualty Occurrence. If such replacement equip-
ment shall be equipment theretofore used in railroad service,
the Railroad shall deliver to the Vendor a certificate- of
an officer of the Railroad that the cost of such equipment
does not exceed the fair value thereof. In case any money
is applied to prepay indebtedness, it.shall be so applied,
on the instalment date for the payment-of Conditional Sale
Indebtedness next following receipt by the-Vendor of such
written direction,' to reduce instalments thereafter falling
due in the inverse-o-rder of maturity thereof.

The Casualty Value of each unit of the Equipment •'
(other than a replacement unit) shall be.deemed to be .-that ' .
amount which bears the same ratio to the original Purchase
Price thereof (less, .in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount, which bears the same ratio to the aggregate of
all such payments as the. original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made, pursuant to this Article 8} as of. -the date payment is ' •
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value'
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of each replacement unit shall be deemed to be that amount'
which bears-the same, ratio to the portion of the cost thereof
paid by the Vendor-as the unpaid Conditional Sale Indebtedness
(without giving effect to any.prepayments then or.theretofore
made pursuant to this Article 8)' as of the date payment
is made with respect to such Casualty Occurrence bears-to
the unpaid Conditional Sale Indebtedness (without giving'
effect to any such prepayments) as of the date of acquisition
by the Vendor of• such replacement unit. . .. •

The Railroad .'will cause any replacement unit, or
units to be marked, as provided in Article 7-hereof i Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to.all
appropriate terms and conditions of this Agreement as thoug.h
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement;'
provided, h_oweve_r-, that -nothing-herein shall result in any.
BuTI3'e~rv's having any liability or obligation with respect
to any replacement unit or units-not manufactured by'it.
Title to all such replacement units shall be free and -clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall rema'in in the name of the Vendor
subject to the provisions hereof, and. the Railroad shall-
execute, acknowledge, deliver, file, record or deposit all .
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement, All such replacement units, shall
be guaranteed and warranted- in like manner as is .customary-.
at the time for similar equipment.

Whenever the Railroad shall file with the-Vendor,
a written direction to apply amounts toward the cost of''
any replacement unit or units, the Railroad shall file'there-
w.i th.:.

(I) a1 cert if icate o f - a Vice . Pros ident or the
Controller or other Chief Accounting officer of the
Railroad certifying that such replacement unit is stan-
dard gauge railroad equipment (other than'work or pas-
senger equipment of types other than locomotives) first :

put into service no earlier than January 1, 1975, and
has been marked as required by. the provisions, of this
Article 8 and certifying, in the event such replacement-
unit is new equipment, the cost of such replacement
unit and, in the event such replacement unit-shall
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be equipment theretofore used -in railroad, service,
the fair value thereof and the original, cost, thereof'
a n d r a t e o f' d e p r e c i a t i. o n t a k e n the r e o n; a n d

(2) an opinion of counsel for the Railroad that,
title to such replacement unit is 'vested ' in the Vendor
free and clear'from all claims, liens, security interests
a n d o t: h e i: encumbrance s e x c e p t the r i g h t. s o f t h e R a i 1 r o a d
under this Agreement, and that, such unit has-come under
and become subject to this Agreement.

So long as no event of default shall have occurred
and be continuing, any money paid to the Vendor, pursuant
to this Article 8 shall, if the Railroad shall in writing
so direct, be invested, 'Pending its application as herein-
above provided, in such of the following as may be specified
in such written direction: (i) direct obligations of the.
United States of America or obligations for which the faith
of the United States is. pledged to provide for the payment
of principal and interest, (ii) open market commercial paper
rated A-l or A-2 by Standard & Poor's Corporation or prime-1
or better by NCO/Moody's Commercial Paper Division of Moody"s
Investors Service,.Inc., or the successor of either of.them,
or (iii) certificates of deposit of commercial banks in
the United" States of America having a capital and surplus
aggregating at least $50,000,000, in each case maturing
in not. more than one year from the date of such investment
(such investments being hereinafter called Investments),
Any such obligations shall from time to time be sold and
the proceeds reinvested in such Investments as the Railroad
may in writing direct. Any interest received by the Vendor
on any Investments shall be held by the Vendor and applied
as hereinafter provided. Upon any sale or the maturity
of any Investments, the proceeds thereof, plus any interest
received by the Vendor thereon, up to the cost (including
accrued interest) thereof, shall be held by the Vendor; for
application pursuant to this Article 8, and any excess shall
be paid to the Railroad. If such proceeds (plus such inter-
est) shall be less than such cost, the Railroad will promptly
pay to the Vendor an amount equal to such deficiency. The'
Railroad will pay all expenses incurred by the Vendor in
c o n n e c t i o n w i. t. h t. h e pure h a s e a n d s a 1 e o .£ I n v e s t m e. n t s .

If one or more events of default shall.have occurred
and be continuing, all money held by the Vendor pursuant
to this Article 8 (including, for this purpose, Investments}
shall be applied by the Vendor as if such money were money
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received upon the sale of Equipment pursuant to Article
17 hereof. ' •

In order to facilitate the sale or other disposi-
t i o n o f a n y E q u i p rn e n t s u f f e r i n g a C a s u a 1 1 y 0 ccurrenc e , the
Vendor shall, upon request of the Railroad, after payment
by the Railroad of a sum equal to the Casualty Value of .
such Equipment, execute and deliver to the Railroad or the
Railroad's vendee, assignee or nominee, a bill of sale (with-
out warranties) for such Equipment. ,. and such other documents
as 'may be required to release such Equipment from the terms
and scope of this. Agreement , in such form as may -be reasonably
requested by the Railroad.

The Railroad will at. all times prior to the payment
of the full indebtedness in respect of the Purchase F.rice
of the Equipment, together with interest thereon and ell
other payments required hereby, at its own expense, cause.
to be carried and maintained insurance in respect of the
Equipment at the time subject hereto in amounts 'and against
risks- custbmar ily insured against by railroad companies
on similar equipment, and in any event, in amounts and against.
risks comparable to those insured against by the Railroad '
on similar equipment owned by it. . ' .

ARTICLE 9 . { l > _ _ _ _
Tne Railroad will at all "times maintain the

Equipment or cause . the Equipment to be maintained in, good
order and repair at its own expense.

During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of.
t h e j u r i s diet i o n s i n w h i c h its, op e r a t i o n s i n v o 1 v ing the
Equipment- may extend, with the • interchange rules of the

. Association of American Railroads and with all lawful rules
0 f t h e D e p a r t in e n t of- T r a n s p o r t a. t i o n , 1 n t e r s t a t e C p ra rn e r c e .'.
C o m m i s s i o n an d any' o t h e r 1 e g i s 1 a t i v e , e x e c u t i v e , . admin i. s t. r e. -
tive or judicial body exercising . any power or jurisdiction
over the Equipment, to the extent that such laws and rules •
affect: the title, operation or use of the Equ iprnen-t , and
1 n t h e e vent t h a t s u c h 1 a w s o r r u 1 e s r e o u i r e a n y a 1 1 e ration,
replacement or addition, of any part on any unit of the Equip-.
in e n t , the R a i 1 r o a d w i. 1 1 c o n f o r m t h e r e w i t. h , a t its own e x p e n s e ;
EI.21'i.!-l£!.̂  ' ll2w.!eveE '• that the Hail road may, in/good faith,
con t e s t t: h e v a I i d i t y or a p p 1 i c a t i o n o f . a n y s u c h . law or. rule
in any reasonable manner which does not, 'in the opinion
of the Vendor , adversely affect the property or rights of
t h e V e n d o r u n d e r t h i s A q r e e ra e n t .
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ARTICLE 10. FePorir £r!c'' Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of .120 days .from the date
of this Agreement, the Railroad shall furnish to the Vendor
an accurate statement signed by sn officer of the Railroad
(a) setting forth as at the preceding December. 31 'the amount,
d e s c r i p t i o n a n d n u in b e r s o f -. a 1 1 u n i t s 6 f t h e E q u i p m e n t t h a t
have suffered a Casualty Occurrence during the preceding
calendar year (or since the date of this 'Agreement- in the
case of the first such statement) or that, have been withdrawn
from use pending repairs (other than running repairs) and
such other -information regarding the condition and state
of re -pair of the Equipment as the Vendor may ' reasonably
r e c u e s t a n d ( b ) s t a t i n g t. h a t , i n t h e c a s e o f a 11 Equipmen t
repaired or repainted during the period covered by .-such
statement,, the numbers and markings required by Article.-
7 hereof have been preserved or replaced.. The Vendor shall .;
have the right , by its agents, to inspect the Eguipiren.t-
and. the Railroad's records with respect thereto -at such
reasonable times as the Vendor may reg.uest during the- term
o f this Agreement. . ' ' • ' . • •

ARTICLE 11. . Possj?ssj.gn_and_Use. The Railroad, • ,
so long as 'an event of default shall no.-t .have occur red" under'
this Agreement and b'e continuing, -shall be ent. i. tied - -to. the
posse-ssion of the Equipment and the use thereof upon the.
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,'
or upon the lines' of railroad owned or operated by 'any rail-
road company controlled by, or. under common control, with,
t h e R a i 1 r o a d , o r o v-e r w h i c h i t h a s track a g e' ' r i g h t s , or u p o n
connecting and other- carr iers in the usual interchange of
•traffic, .or. .pursuant to run-through agreements, from and
after delivery of the Equipment by the Builder.. to the Rail-
road, but only upon and subject to all the terms and condi-
tions of this Agreement. '

ARTICLE 12. P i i b o n o a i n s t L i e n s The Rail-^
road will pay or discharge any and all sums claimed by any
p a r t y f r o m , ' t. h r o u g h o r u n d e r t h e R a i 1 r o a d o r i. t. s s u c c e s s o r s
o r a s s i q n s w h i c h , if u n p aid, m i g h t b e c o m e a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or prope.rty
therein; P£ov_i ded , however ,-. that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and 'by appropriate legal .
proceedings such claim and the nonpayment thereof does not,
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in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this. Agreement. Any amounts paid by the Vendor -.in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for. taxes, assessments' or' governmental • charges
or levies, in each case not due' and delinquent, or undeter-
mined or inchoate mater ialmen-' S-, mechanics ', workmen '-s ,
r e p a i r IT: e n ' 5 o r o t. h e r 1 i k e 1 i e n s a r i s i n g in. t h e o r d i n a r: y •
course of business and, in each case, not delinquent.

ARTICLE 13'. RaillP_ag_]_s_Inde_rr.ni.ties_.] The Ra.il-road
agrees to indemnify, protect and hold harmless the Vendor '•
from and against - a l l losses, da mages',' -injuries,' liabilities,
claims and demands whatsoeve-r , ' regardless • of the cause
t. h e r e o f , a n d e x p e n s e s in conn e c- 1. i. o n t. h e r e w i t h , i. n c 1 u d i. n g
counsel fees arising out of retention by the Vendor of
title to the Equipment, the use and .operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to -the Equipment
by the Vendor pursuant.' to any of the provisions' of this
Agreement, except , • however , any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant he re under by any -Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
t: h e f u 1 1 p a y m e n t. o f all s u m s d u e ' u n d e r t. h i s ' A g r e e m e n t , or
the satisfaction, discharge or termination of "this Agreement
in any manner whatsoever.

ARTICLE 1 4 . £ _ _ _ _ _
of Material and_wor k^mansh ip_. . Except in cases of -articles
or materials specified by the Railroad and not manufactured
by a B u i 1 d e r a n d i. n. c a s e s o f d e s i. g n s , s y s t e n s , p r o cess e s ,
formulae or combinations specified by the Railroad and not
developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the"
Railroad from and against any and all liability, claims,-
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its ass igns . or the users of its respec
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment- of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
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or other right. The Railroad likewise, will indemnify, pro™...
tect and hold harmless the Vendor from and against any and
all liability, claims/ costs, charges and expenses, 'including
royalty payments and counsel fees, in any /manner imposed
upon or. accruing against the Vendor because of the use in
or about, the construction or operation of. any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported.to be developed by. a'Builder
wh ich inf r i.nges or is' c 1 a imed t.o inf'r inge on' any patent
or other right. .Each Builder agrees to and hereby does,,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, -assign.,
set over and deliver to the Railroad every claim, right
and cause of action which such 'Builder has or hereafter
shall have against' the seller or sellers, of any designs,
systems, processes, formulae, combinations, 'articles or,'
materials specif ied' by the Railroad and purchased' o'r other-
wise acquired by such Builder for use in or about the. con-'
struction' or operation of any of the Equipment on the ground,
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or. other right.. Each
Builder further agrees to execute and deliver to the Rail.road,
or the users of the Equipment all and every such' -further •• ' .
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of .
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim .known to such
Builder from which liability may be charged .against the
Railroad hereunder and the Railroad will give notice to
the -appropriate Builder of any claim known to the Railroad .
from which liability may be charged, against, any Builder'
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
discharge or termination of this Agreement in any manner
whatsoever. -

Each Builder's warranty-'of material and wo'r kmanship
is set forth in Schedule A hereto.

ARTICLE 15. Assiqriments. The Railroad will not :
sell, assign, transfer or otherwise dispose'of its. rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
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the Equipment without- first obtaining -the .-written consent'
of the Vendor. A sale, -assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution.of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all,', the obligations and-cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this' covenant, provided such'railroad
company shall have capital and surplus aggregating at
least that of the Railroad immediately prior.to such
acqu is it ion. . . "-

All or any of the rights, .benefits • arid advantages
of the Vendor under this Agreement, including.. the.:ri'ght ',' '..
.to receive the payments herein•provided to be made by the ' ..
Railroad, .may be assigned by the Vendor and reassigned by .
any assignee at any time or from .time to time.' No such
assignment, shall subject any assignee to, or relieve -any
Builder from, any.of the obligations of such Builder to
construct, and deliver the Equipment in accordance with -
this Agreement or to respond to its•respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to .such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article -15 or of any other obligation
which, according to its terms; or conte.xt, is. intended' to
survive an assignment.

- Upon any such assignment .either the assignor or.
•the assignee shall.1 give wr i-tten 'not.ice to the Rail-road,
together with a counterpart, or copy of such assignment, ' .
stating the identity and post, office address of the assignee,
and such assignee shall by virtue- of such assignment acquire '.
all the assignor's right, title and interest in and to the-
Equipment and this Agreement, or in and to a portion thereof,
as the case, may be, subject only to such reservations as -
may be contained in .such assignment. From and after the
receipt by the Railroad of the notification of any such ''
assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent.so assigned*
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers, to • assign,'conditional ..'
sale agreements and understands that the assignment-of this
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Agreement, or-of some of or .all the rights of the Vendor
her eunder , is con terop 1 a. ted . The P.a 11 road expr ess 1 y repr e- '
sents, for the purpose of as'su-rance to any person, firm
or corporation considering the acquisition of this Agreement '
or of all or any of the rights, of t.he Vendor he.re under and
.for t h e p u r p o s e s o f ' i n d u c i. n g s u c h a c q u i s 11 i o n , that 1 n t h e
event of such assignment by the "Vendor as hereinbefore pro-
vided, the rights of such 'assignee to the entire unpaid
indebtedness in respect of- the Purchase -Price or such part
thereof as may 'be assigned, together' with interest thereon,
as well as any other--'rights hereu.nd.er which may be so a-s-signed.,
shall not be subject to .any defense, setoff, counterclaim
or recoupment whatsoever arising out of 'any-breach .of 'any •
obligation of a -BuiTder with respect to the -Equipment or
t h e m a n u f a c t u r e, c o n s t r u c t i on,' d e 1 i v e r y. o r w a r r a n t. y • t h e r e of.,
or with respect to any'indemnity herein'contained, nor subject
to any defense, set.off, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness 'or liability'
at any time owing to the Rail.rpad by a Builder, ''Any arid
a 11 s u c h o b 1 i g a t. i o n s , 'h o w soever' a r i s i n g , • 's h a 11 ' b e a n d r- e m a i n
enforceable by. the Rail-road against and only against the
respective Builders, ' - • •

The Railroad will (a) in connection with each,
settlement for the Equipment subsequent to such assignment, •'
deliver to the assignee, at least five business days
prior to the Closing Date for the Group fixed 'in the notice
by the Railroad, all documents required by the terms of ' -
.such assignment to be delivered to such assignee in connec-
tion with such settlement, in such number of counterparts
or copies as may reasonably be requested, except: for any '
opinion of counsel for such assignee, and (b) furnish to
such assignee such number of counterparts of any other cer- • •
tificate or paper required! by the Vendor as may reasonably
be requested.

If this Agreement '.shall have 'been assigned by
the Builders and the. assignee, shall -not make payment-to
'a Bui-ldec with respect to units of its Equipment as provided •
in. the instrument making such assignment, such Builder will'
promptly notify the Railroad of such event, and, if such - .
amount shell not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date' "
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its •
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest.
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-prime rate of interest charged by. any o'f the four New York
City banks having the largest total assets in effect, on
the date such payment was due. . - • ' •

ARTICLE 1.6. Default.?.! . In the event that any
one or more of the following events of default, shall occur
and be continuing, to wit: ' . . " - ' -

(a) the Railroad shall fail to pay in full any-.' -
.indebtedness in respect of-the Purchase Pr ice';of the
E q u i. p m e n t o r a n y o t h e r s u rn p a y a b 1 e b y t h e R a i 1 toad
as provided in this Agreement within five days'after
payment thereof shall be due hereurider; or

(b) 'the Railroad shall, for more than 30 days
after the Vendor' shall have demanded in writing per-
formance thereof, fail or refuse to comply with.'any. .
covenant, agreeroent, tern or'provision of this Agree-
ment, or of any agreement entered into concurrently • ,
•herewith relating to the financing of the'-Equipment -on'.•
its -part to be kept or performed 'or to make provision
.satisfactory to the Vendor for such compliance?' or

(c) a petition for reorganization under Section 77 .
r , of the' Bankruptcy Act,.as .no'w • constituted -or : as.-.sa'i.cl

Section 77 may 'be hereafter amended, shall be 'filed ' "•
. by or against the Railroad and, •unless such petition

shall have been dismissed, nullified, stayed, or other-
wise-rendered ineffective {but then only, so lon'g as ' .
such, stay shall 'continue in force or such ineffective-
ness shall continue), all the obligations 'of the Railroad'
under this Agreement shall not have been (and shell •. • ••
not. continue 'to have been) duly assumed in writing,
pursuant to a. court order or decree, by a. trustee or
t r u s t. e e s a p p o i n t e d {w h e t h e r . 6 r n o t s:u b j e c t . t o r a t i f i c a -
tion) in such oroce'edings in such manner that, such
obligations shall have the same status as obligations'
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or . .

(d) any other proceedings shall be commenced
by or against the Railroad for 'any relief under any . .
bankruptcy or insolvency law, or law'relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or- extensions'
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(other than a lav; which does not permit any readjustment,
of the indebtedness . payable hereunde'.r) , .and, .unless
such pro c e e d i. n g s s h a 11 h a v e b e e n 'd. i s rn i s s e d , nullified,
stayed or otherwise rendered ineffective (but' then
only so Long as such, .stay shall continue in force 'or •
such ineffectiveness shall continue}, all the obligations
of the'Railroad under this Agreement, shall not have '
been (a n d s h a 11 n o t con t. i n u e t o h a v e . b e e n ) d u 1 y a s s u rn e d

' I n w r i t i n g , p u r s u ant to a' c o u r t o r d e r o r d e c r e e , by .
a trustee or trustees or receiver or receivers appointed••
('whether or not subject to ratification') -for the Rail-
road 'or for its property .in "connection .with-any. such

• proceedings in such manner tha± such obiigat.ions 'shall •
have the same status as .obli.gc3ti.ons incurred by such
trustee or trustees or receiver or receiver s,\.within
'30 days after such ' appointment,, if any, or 60-days
after such proceedings shall, have been conunence'd, which-
ever shall be earlier; or • • -

(e) the Railroad' shall make'or suffer any unautho-
rized assignment or • transfer of. this Agreement or any'
interest herein'or any unauthorized transfer of the '
right to possession of any unit of the Equipment; or

(f) the Railroad shall fail 'to make any payment
on indebtedness for borrowed money when due; or art
event of default under any mortgage, indenture of trust
or other agreement evidencing the indebtedness of the
Railroad for borrowed money shall /have occurred and be
continuing, the .effect of which is to cause, or to per-
mit any holder of such indebtedness to cause,, such
indebtedness to become due prior to its- stated maturity;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory, legal requirements
then -in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration .of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without, further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of. Default, at the rate pet
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,,
to the extent legally enforceable. The Vendor shall th'ere-
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-upon be entitled to recover judgment for the entire unpaid
balance- of the indebtedness in respect of the Purchase
Price of the Ecruipment so payable, with interest as afore-
said,, and .to collect such judgment out: of any property of
the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes,'or which with" the g iv ing o.f notice
and/or lapse of 'time could constitute, an event of-default
under this Agreement. •

The Vendor may at'its election waive any such.
event of default, and its consequences and rescind and'
annul any Declaration of -Default by notice to the Rail--
road in writing to that effect, and thereupon the respec-
.tive -rights of the parties' shall be as 'they would have be-en
if no such event of default had' occurred and .no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that tirae is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereo.n.

ARTICLE 17. Remedi_es_._ At any . time'during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with e-ny -mandatory legal require-"
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any suras theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly- provided, and may remove the same
from possession and use of the Railroad or any 'other per-
son and for such purpose may enter, upon the Railroad's
premises or any other premises where, the Equipment may be
located and may use and employ in • connect, ion with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad,

In case the.Vendor shall demand possession of
the Equipment pursuant to this Agreement, and shall reason-
ably designate a point, or points upon the premises of'the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner {including, but not by way of•1 imitation,
giving prompt telegraphic and written notice to the Asso-
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elation of American Railroads and all railroads .to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the.Equipment. •
to be moved to such point or points on its lines as shall
be designated by the Vendor: and shall there deliver the
.Equipment or cause it to be'delivered to the Vendor and
(b) the Equipment to be moved to such, interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale,'lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines o.r premises of the Pailroad until the "Vendor
shall have leased, sold or otherwise disposed of. the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point, or points selected by the Vendor reasonably
convenient to the Eailroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and'
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement: between the. parties, and, upon applica-
tion to any court of equity having jurisdiction in' the
premises, the Vendor shall be entitled to a decree against
the. Railroad requiring specific performance hereof. The '
Railroad hereby expressly1 waives any and all claims against
the Vendor and its agent or agents for damages- of whatever
nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.

At any time during the continuance of a Decla~
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in' satisfac-
tion of the entire .indebtedness in respect of the Purchase.
Price of the Equipment and make such disposit ion thereof '
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment, shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other person's
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is'
made thereto within the 30-day period .described in the '•
second proviso below, all the Pailroad's rights in the -
Equipment shall thereupon terminate and all payments made
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by the Pailroad may be; retained, by the Vendor as compe'n-.
sat ion for the use of the Equipment by the Railroad; p_n>;
Z*£l§4' .however,-, that if the -Railroad, before the. expira-
tion" of t."he™ 3"0~day period described in the- proviso below,
should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in".respect of the Pur- .
chase Price of the Equipment, together with interest'
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses • of the. Vendor
.in retaking possession of, removing and storing the Equip-
ment and the Vendor's,reasonable attorneys' fees, then in
such event absolute fight to the possession of, title to .
and property in the Equipment shall pass to and vest in
the Railroad; ££ov_id_.e(3, further;, that if th.e Railroad: .or'
-any other persons'"not if ied under, the terms of :this ' para-
graph object in writing, to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may .not so retain the
Equipment, 'but shall sell, lease or otherwise dispose--of .•
it or continue to hold it .pending sale, lease or other
disposition as hereinafter provided or a's may otherwise
be permitted by law. If the Vendor shall have given no
notice.to retain as hereinabove provided or notice, of:. • ,•
intention to. dispose of the Equipment in any- other manner*
it shall be deemed to have 'elected-to sell the'Equipment:
in accordance with the provisions of this Article 17.' -

At any time during the continuance of:1 a Declar-
ation of Default, the Vendor, with or without, retaking '•'
possession thereof, at its election and upon reasonable
notice to the Pailroad and to any other persons to whom
the law -may require notice of the time and place, may sell
the Equipment, or any.unit thereof, free from any and all
claims of the Pail.road or any other party da inning - £ rom,
through or under the Railroad, at. law or in equity, at.
public or private sale and .with or without advertisement
as the Vendor may determine; provided, however, that if,,
prior to such sale and prior "to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of.the indebtedness in respect
of the Purchase- Price of the Equipment, together-with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well;as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment- for, and otherwise arranging, for,
the sale and the Vendor's reasonable attorneys' fees.,
then in such event absolute right to the possession of.
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title to and property in the Equipment shall pass to and
vest in the/Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale here.under may be. held or conducted at, .
such place or places and .at such time or times as the Vendor
may specify, in one lot and as an. entirety or in separate
lots and without the. necessity of gathering at the place
of sale the property to be sold, and in general -in such
manner as the Vendor may determine. The Vendor 'or the Rail-
road may bid for and 'become the purchaser of the Equipment,
or any unit thereof, so offered for sale. The Railroad
shall be given written notice of such sale not less than
ten days prior thereto, by telegram or registered mail
addressed to the Railroad as provided in Article 21 -hereof.
If such sale shall be a private sale (which shall be deemed
to mean only a sale where an advertisement for bids has.
not been published in a newspaper of general circulation
or a sale where less than 40 railroads have been solicited'
in writing to.submit bids),'it shall be subject to the'right .
o,f the Railroad to purchase or provide a purchaser, within ••
ten days after notice of the proposed sale price, at the
same price offered by the intending purchaser or a better
price. In the event that the Vendor shall be . the purchaser
of the Equipment, it shall not be accountable to the JRailr.dad
(except to the extent of surplus money received as hereinafter
provided in this Article 17), and in payment of the purchase
price therefor the Vendor shall be entitled to have credited'
on account thereof all or any part of the sums due to the
Vendor from the Railroad hereunder. From and after the
date of any such sale, the Railroad shall pay to the Vendor
the per diem interchange for each unit of Equipment which
shall not have been assembled, as hereinabbve provided,
by the date of such sale for each day from the date of such
sale to the.date of delivery to the Purchaser at such sale.

Each and every power and remedy hereby specifically-
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or .hereafter
existing at law or -in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by .the Vendor. All such powers and remedies shall be cumu-
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l a t i v e , and the exerc i se , of one shal l not be deemed 'a - w a i v e r
of the r igh t to exercise- any other ' or . others'.-1 N o - d e l a y
or omiss ion of the Vendor in the exercise of any such power
or remedy and 'no renewal or e x t e n s i o n of any payments due
he- reunder shal l impa i r any such powe.r or remedy or. shall
be construed to be a waiver of - any de fau l t or an acquiescence
t h e r e i n . Any ex tens ion of t iirie for payment h e r e u n d e r - or •
o ther indulgence du ly g ran ted to the R a i l r o a d shall n o t .
o the rwise al ter or a f f e c t 'the Vendor ' s r igh t s ' or the B a i l ™ '
road '-s. ob l iga t ions ' hereunder . The Vendor ' s acceptance, of- .. - •
any payment a f t e r i t sha l l have become due . he ' reunder shall
not be deemed to a l ter or a f f e c t the R a i l r o a d ' s ob l iga t ions
'or the V e n d o r ' s rights he reunde r wi th respect, to any subse-
quent: payments or d e f a u l t there in . .

I f , a f t e r app ly ing al l sums of money realized.-
by the Vendor under the remedies he re in . provided , there
sha l l r e m a i n -any amount due to i t " u n d e r " the provis ions of
th is A g r e e m e n t , the' R a i l r o a d shal l pay the amount of such
d e f i c i e n c y to the Vendor upon d e m a n d , together' with - inter-
e s t f r o m t h e date o f such demand t o . t h e date o f payment • •
by the R a i l r o a d at the rate per a n n u m set f o r th in Art ic le 4
h e r e o f , appl icable to amounts ' remain- ing unpa id a f t e r . becom-
ing due and payab le . If the Ra i l road sha l l . . f a i l to p a y "
such d e f i c i e n c y , the Vendor may br ing su i t therefor a n d -
shall be'' entitled to recover a judgment .therefor against
the R a i l r o a d . If , .af ter applying as a f o r e s a i d al l sums
rea l ized by the - V e n d o r , - there sha l l r e m a i n 'a surp lus 'in '
the possession of the V e n d o r , such su rp lus shall be paid .
to the Ra i l road , - '

The R a i l r o a d w i l l pay al l r easonab le expenses,
inc lud ing .a t torneys ' fees , incurred, -by. the Vendor in enforc-
ing ' i ts remedies unde-r the terms of '.this A g r e e m e n t , I n - -
the event that the Vendor shal l br ing any su i t to enforce
any of its r i g h t s he r eunde r and 'shal l be entitled to judgment' , ,
then in such su i t the Vendor may recover reasonable expenses,
i n c l u d i n g a t to rneys ' f ees , and the amount thereof shall
be inc luded in such j u d g m e n t . - - •

The f o r e g o i n g provis ions of th is Art.i.cle 17 are
subject in al l respects to al l m a n d a t o r y legal r equ i remen t s
at the t ime in fo rce and appl icable thereto.- ' ' ,

Ar t i c le 18. ^PP_U£J.M±^§^^l:e_Ii:ll'±?-i Any 'provision
of this Agreement, prohibited by any applicable law of. any
j u r i s d i c t i o n ^ ( w h i c h is not o v e r r i d d e n by applicable Federal
l a w ) shal l as to such j u r i s d i c t i o n be i n e f f e c t i v e , wi thout
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m o d i f y i n g ..the' r e m a i n i n g p rov i s ions o f t h i s Agreement . Where ,
however > the c o n f l i c t i n g provis ions- of any such appl icable
law may be w a i v e d , they are h e r e b y ' w a i v e d by the Rai l ro .ad
to the f u l l extent pe rmi t t ed by l a w , i t b e i n g - the. in tent ion
of the part ies hereto that th i s Agreement- shall be deemed
to be a c o n d i t i o n a l sale and e n f o r c e d - as such .

Except as o the rwise provided in th is Agreement ,
the R a i l r o a d , to ' the f u l l .extent permit ted by l aw, he reby
waives all s ta tutory or. other legal . r e q u i r e m e n t s for. any -
not ice of any k i n d , not ice of i n t e n t i o n to take possession
of or to sell or lease' the E q u i p m e n t , or any u n i t t he r eo f ,
and any other r equ i remen t s as to - the time , place and term's
of the sale or lease t h e r e o f , any other requirements w i t h
respect, to the e n f o r c e m e n t of the Vendor ' s r ights ' under
th i s A g r e e m e n t and any and al l r i g h t s of r e d e m p t i o n . -

A R T I C L E 19. . •£e£O_r_dJ.n£.,, - .The R a i l r o a d w i l l ' cause
th i s A g r e e m e n t , any assignments hereof and any -amendme.rits
or supplements here to or there to to be f i l e d and ' recorded
w i t h the In t e r s t a t e Commerce Commiss ion in accordance w i t h
Sect. io.n 20c of the In t e r s t a t e Commerce A c t ? and the. R a i l r o a d
w i l l from t ime to t ime do and p e r f o r m any other act -and .-
w i l l execu te , , acknowledge , d e l i v e r , f i l e , regis ter , deposit
and record any and all f u r t h e r instruments required by law
or' reasonably requested by the - Vendo.r for the -purpose, of
proper p ro tec t ion , to the s a t i s f a c t i o n of counsel , for t h e ,
V e n d o r , of i ts title to the E q u i p m e n t and its r igh t s under
this A g r e e m e n t or for the purpose of c a r r y i n g out the inten-
t ion of th is A g r e e m e n t ; and the R a i l r o a d w i l l p romp t ly - f u r -
n i sh to the Vendor c e r t i f i c a t e s or other evidence of such •
f i l i n g , r e g i s t e r i n g , ' depos i t ing and r e c o r d i n g sa t i s fac to ry
to the V e n d o r . •

ARTICLE 2 0 . P a 3 T h e Rai l road- -
w i l l pay all r'easonable~~cost"s" and expenses :{other - than the
fees and expenses of counsel, for any B u i l d e r ) - inc ident to :

this Agreement , and the f i r s t a s s ignment of this / .Agreement •
( i n c l u d i n g the fees and' expenses of an agent , -if the f i r s t .
ass ignee is an a g e n t ) , and any i n s t r u m e n t supplemental or
related here to or there to , i nc lud ing al 1 fees and expenses'1

of counsel for the f i r s t a s s ignee of this Agreement and
for any pa r ty a c q u i r i n g interests in such f i r s t assignment,
and all r ea sonab le costs and expenses in connection -wi th
the t r ans fe r -by any par ty of interests acquired in such'
f i r s t a s s ignmen t . • • . ' .- • ;

A R T I C L E 21. Not ice^ .Any not ice . hereund.er to
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any of the -par t ies designated -'below shall ,b'e" dc-emed ' to. be
proper ly served if de live-red or m a i l e d ' to i t . a f ' i t s .chief '
place . o f ' bus iness at .the .fol lowing' 'specified addresses : .

(a ) to the' R a i l r o a d , a t 3253 E . T r a f f i c w a y , '
Spr ing f ie ld , Missouri 6 5 8 0 2 ,

(b) to. a B u i l d e r , a t . ' i ts address speci f ied ' in'
I tem 1 ' o f Schedule A here to , and . . .

(c) . to any ass ignee of ..the Vendo.r 'or of the .'Fail-
r o a d , at . such address as may have been furnished ;• in. ' • - " • ; ,
w r i t i n g .to each of the other par t i es ' hereto -by such .
•assignee, . • " • . ". • . .

or at such other address- -as. may have ...been f u r n i s h e d . i n / w r i t i n g
by such par ty to the other ' pac t ies' -to "t,h is A g r e e m e n t . - ' ' . . • '".

. A R T I C L E 2 2 . A c l e. _
of Agreement All art'icle~TveadTng"sr are in"ser"t,eci
_______ _^. Shajj not a f fec t - any construction • or ' iaterpre-
t at ion of th is A g r e e m e n t . -

This Agreement , inc luding the Schedules 'hereto, -
exc lu s ive ly states the r i g h t s of the Vendor and the .Railroad
w i t h respect to the E q u i p m e n t and supersedes all other agree-
merits, oral or wr i t t en , w i t h respect to the Equ ipmen t .

.No v a r i a t i o n or m o d i f i c a t i o n of this A g r e e m e n t ' and no • waiver
of any of i ts- p rov i s ions or condi t ions shal l be va l id unless
in w r i t i n g and signed by d u l y a u t h o r i z e d o f f i c e r s of the
Vendor and 'the R a i l r o a d . ' .

ARTICLE 23, Lcrw Governing.. ' T h e Ra i l road . w a r r a n t s
t. h a t i t s c h i e f p 1 a c e o f b u s i n e s s . a nd i t s c h i e f e x e c u t i v e - '
o f f i c e s a r e . located in the s ta te s p e c i f i e d in clause, (a) of
A r t i c l e 21 h e r e o f . - The terms of this A g r e e m e n t and all
r i g h t s and o b l i g a t i o n s he reunde r sha l l be governed by the
1 a w s o f such s t a t e ; p r oy id e d , h o w e v e r , t h a t t. he par t. ies
sha l l be ent i t led to aif r i g h t s confe r r ed by Section 20c
of: the In ters ta te Commerce Act and such a d d i t i o n a l r ights .
a r i s ing out of the f i l i n g , recording or deposit hereof ,
if any , and of any a s s i g n m e n t hereof as shal l be c o n f e r r e d -
by the laws of the several , j u r i s d i c t i o n s in w h i c h t h i s Agree-
ment- or any assignment hereof shall be f i l e d , recorded or
depos i'ted . • . ' ' ' • '

A R T I C L E 24. E x e c u t i o n , This Agreement may be
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executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the'same., con-
tract, which shall be sufficiently evidenced by any such
original counterpart. It shall not be necessary that any
counterpart be signed by all the parties so long as any
counterpart be signed by the Railroad and one or more
Builders. Each Builder shall be bound hereunder, notwith-
standing the failure of any other Builder to execute and
deliver this Agreement, or perform its obligations here-
under. Although this Agreement is dated, for convenience,
as of the date first set forth above, the actual date or
dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, 'duly attested, all as
of the date first above written.

ST. LOUIS-SAN FRANCISCO RAILWAY
COMPANY ,

[Corporate Seal]

Attes-

/vice President?

Ass i's'fa nt Secret a ry

ACF . INDUSTRIES I NCORPOBAT.ED ,

by.

[Corpora te Seal]

At tes t :

"vice President



28

executed in any -number of counterparts,' each of
executed shall be deemed to be an original, and.
parts'toqether shall constitute but one and- the

wh ich'• so
such, coun.ter-
same. con-

tract, which sha 11•be
original counterpart.
counterpart be signed
c o u n t e r p a r t. b e s • i g n ed
B u i 1 de rs , Ea ch E u i 1 de r
standina the failure of

s u f £ ic i e nt 1 y. e v id e n cod by. a ny s uch •
It shall not be necessary that .any

by all the parties so long as any
by the Failroad and one or more

shall be 'bound hereunder, notwith-
any other Builder to execute and
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as of the date first set. forth above, the actual date or
dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the. acknowledg-
ments hereto annexed. • . '

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this irrstrument
to be executed in their respective corporate names by. their
officers, thereunto duly authorized, and their respective
corpo.rate seals to be hereunto af fixed,-duly attested,- all "as
of the date first above written.

[Corporate Seajl]

ST. LOUIS-SAN FRANCISCO 'RAILWAY
C O M P A N Y ,

-~
„/ Vice P r e s id êe at

(^Mm^M^^L
i s s i s-t,a n t Seer'e tar y

ACF I N D U S T R I E S INCORPOPAIEB-/-1 ' • " ' ; / '

by

[Corporate '-Seal]

At tes t :

Vice Pre'side.nt-

•Assistant. Secretari
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(Corporate Seal]

Attest:

Idl -

GENERAL MOTORS CORPORATION
(Electro-Hative•Division),

Assistant Sectet.ary

. [Corporate Seal]

Attest :

Assis tant Seeretar

.(Corporate Seal]

Attest : '

'7 /
A/t t e s 11 n g / B f. c r e • t a r y

t

PULLMAN. INCORPORATED - •'̂ :• '
(Pul l inan-Stan4aTrd d i v i s i o n ) ,

GENERAL ELECTRIC COMPANY/-.;

Manager-Marketing
Locomotive Products Department
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[Corpora te Seal]

At tes t :

A s s i s t a n y S e c r e t a r y

DIFCO 'INCORPORATED,

by

"¥*ee- Preside'n-t ; : • . . ' • •
. • '= . r. '• -*. - - - f -



STATE OF M I S S O U R I , )
) s s . :

CITY OF ST. ' L O U I S , )

On this I 3. A ' day of -̂-î -a..̂  , before
f

roe persona l ly appeared -i^..*^, 6>. /^,-t-'-*^ , • to
' ff ff ' • . •

me personally known', who', being by me. duly • s.wpriY, says that

he is a .Vice President of ST.. LOUIS-SAN FRANCISCO RAILWAY

COMPANY, that one of the- seals affixed to the foregoing

instrument is the corporate .seal of .said corporation, that . •'

said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors and he" ••-.•'•'/

acknowledged that • the -execution' of the foregoing instrument^.-
-. ' . t

was the free act and deed of said corporation, II, '/̂ . ~

•Notary Publ ic

[ N o t a r i a l Seal] . . • ' ' . " ' . -
Commissioned wi'hin and for the County .of St. Lou:s, M.sstiui
which adjoins City of-St. Louis, Missouri, where this act was

M y Commiss ion expi r e s A U S 3 , 18'?? • Wormed, • • . . . . . • . ,



STATE O F MISSOURI, ) / . . . . . - ' . ' . - - ' . - •
' ) s s . : • - . ' ' - ' :

CITY OF ST. LOUIS, ) . . .

On this.,1'3-iut day of U.*^vw~*-a-vy t /":/'7-J , before,

me personally appeared. • A." F. NIIilviblER ' , to •

me personally k n o w n , w h o , being by roe. duly s.wor.n', 'says, that

he is a Vice Pres ident of ST.. LOUIS-SAN F R A N C I S - C O ' R A I L W A Y

C O M P A N Y , tha t one of the- seals a f f i x e d to t h e - . f o r e g o i n g

ins t rumen t i s t he co rpora te .seal o f .sa'id co rpo ra t ion , that . • • '

said i n s t r u m e n t was s igned -and sea led , on behalf of 'said • ' •

c o r p o r a t i o n by a u t h o r i t y of its Board of D i rec to r s and he

a c k n ow 1 e d g e d t h a t • t. he ex e c u t i o n ' o f t h e ~ fo re going i n s t r ume n't

was the f ree act: and deed of said corporation. . , '

[ N o t a r i a l Seal]
Commissioned within and for thn County-of'St.^Louis, Misspui,-

whicn adjoins City of St. Louis, Missouri,, whefa-thisj-act.

My Commiss ion exp i r e s August 2,1ST7 - - performed., ' ' " . • ' , ' • " ' '



STATE OF NEW. YORK, )
) .,ss. :• .

COUNTY OF NEW YORK, )•

•••zY" ' ( ) ' •'' '$' -7 <" '
On this <£/ "day o.f Jez*******/. "" •""'"'"'" , before

me personally appeared ' '"""""w»W. WIISON ' to

me personally known, who, being by me '.duly sworn, says that

he is a Vice President of ACF INDUSTRIES, INCORPORATED,

that one of the seals affixed to the foregoing instrument

is the corporate" seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged

that the execution of the foregoing instrument was the free

act. and deed of said corporation.

Notary Publ:

[Notarial Seal] • .

EDWIN F, MEYER
NOTARY Fl'BLIC, S:«»:; of New; York'

My Commission expires r-,o, 3'i-79i'/sq3 .
Qualified in N??sau County • • -

Certificata tiled in Mew York County
Commission Expiras March 30, 1976



STATE OF ' I L L I N O I S , }
) s S . :

COUNTY OF COOK, )

On th i s >W day of A I » ^ Y / ' _ , b e f o r e .

me personal ly appeared £, li:lQGtUf|fl • ' > ~ t o

me personally k n o w n , who, -be ing by. me d u l y sworn , says tha t .

he is a Vice Pres ident of G E N E R A L MOTORS C O R P O R A T I O N ( E l e c t r o -

Mot ive D i v i s i o n ) , that, one of the seals a f f i x e d to the fo re -

going i n s t r u m e n t is the co rpo ra t e seal of said c o r p o r a t i o n ,

t h a t said i n s t r u m e n t , was signed and sealed on b e h a l f .of

said corpora t ion , by a u t h o r i t y of i ts Board of Di rec to r s

and he acknowledged tha t , the e x e c u t i o n of the f o r e g o i n g

i n s t r u m e n t was the f r e e act and deed of said co rpo ra t i on . •

"Nota ry Publ ic

[ N o t a r i a l Seal]

My' C o m m i s s i o n exp i res /""£?'£%, /?,,/?/<>



STATE OF I L L I N O I S , } ,
•. ). ss. :

COUNTY OF COOK, }

On t h i s . '̂'-- d a y ' of - i z ^ // / - b e f o r e '

me personal ly appeared . " J > to

me personally known, .who, being by me duly-sworn, says .-that

he is a Vice President of PULLMAN INCORPORATED' (Pullman-

Standard '-division) , • that -one of the seals aff.ixed to the

foregoing instrument is the'corporate'seal of said 'corpo-

ration, that said instrument was signed a;nd -sealed on behalf-

of said corporation by authority of • Its Board.-of Directors ..

and he acknowledged- that the.execution of the foregoing

instrument was the free act. and deed -of said -corporation.

[Notarial Seal]

M y C o m in i s s i o n e x p i r e s /



COMMONWEALTH OF PENNSYLVANIA, )

COUNTY OP EPIE,
) s s ..: •
)

On- th i s c2-/s/day of- -\)(?flUGify '^9^ » before

me persona l ly appeared £. ^. *3 *-***•/<* *- . -. ,- to "

roc personally k n o w n , who, being by - m e . d u l y sworn, s-ays that

he is Manager -Ma. rke ' t . inq, Locomotive Produc t s Department , of"

G E N E R A L ELECTRIC COMPANY, that one of the seals a f f i x e d

to the f o r e g o i n g ins t rumen t is- the corpora te seal of said-

co rpo ra t ion , that said i n s t r u m e n t was ' s igned and sealed

o n b e h a l f , o f sa id corpora t ion b y ' a u t h o r i t y o f i t s Board • •

of Directors and he acknowledged tha t the execut ion of the

fo rego ing i n s t r u m e n t was the f r e e 'act and deed of said cor-

pora t ion , , ' . . .

{Notarial. Seal]'

M y C o rn m i s s i o n ex p i r e s

/,/' N o t a 'r y P u b 1 i c
MARGARET M. FREW. Notary Public
Erie, Erio Co.. Pa.
My Coi7;ra.::'.:n Empires June 7, I97A



STATE OF OHIO, )
) s s . : .

COUNTY O F , • ) .

On this 2.-^ day of V*->\A*-«*~H, If 75" , b e f o r e
I**™"' JH""™- f*""™"rt '

me personally appeared WÂ.,/.,-' P*- \r̂ £frw-t,«w-aj ' , to

me personally known, .who, being by me duly sworn', says tha t

he is»̂ s~4M-ee- President of D1FCO' INCORPORATED, that one of

the seals affixed to the foregoing instrument is. the corporate

seal of said corporation, that said. .instrument was signed

and sealed on behalf of said corporation -by authority of

its Board 'of . Directors and he acknowledged that the execution.

of the foregoing instrument was -the free act and' deed ..of

said corporation.' • . . ' . ' - .

'.. •'. • Jot a ry Public '̂ --jZ/* ̂ ^ &,•'
• ' • • ' ( • ' . ' • I'̂ '/C r '-

[Notarial • Seal] • • ' •. . . ' .'

M y Commission expires "7'3/' 7 $ . ' - • ' • ' . • ' - • "



SCHEDULE A

Item 1: (a) ACF Industries, Incorporated, 750 Third Avenue,
New York, New•York 10017.

(b) General Motors Corporation. (Electro-Motive
Division)., La Grange, Illinois 60525,".-

(c) Pullman .Incorporated•{Pullman-Standard divi- . ..
sion), 200 South Michigan Avenue ,. Chicago ;,'•'./
Illinois 60604,• •

(d) General Electric Company, 2901 East. Lake- Road,
Erie, Pennsylvania 16.501. . •'

(e) Dlfco Incorporated, Differential Avenue', Findlay,
Ohio.45840. . . ' -

Item -2; March 31, 1976, . ' . •

Item 3: (a) ACF INDUSTRIES', INCORPORATED ,

The Builder warrants'that its Equipment will
be'built in accordance with the Specifications'
and the standards and .requirements set forth
in Article 2 of the Conditional .Sale Agreement
to which this Schedule is attached" {hereinafter
called the Agreement) and 'warrants its Equipment
will be free from defects in material (except
as to specialties incorporated therein specified
by'the Railroad and not manufactured by the
B u i 1 d e r ) a n d . w o r k m a n s h i p a n d d e s i g n u n d e r
normal use and service, the Builder's obligation
under this Item 3 being limited:to making
good at its. plant any part or parts of any
unit of its Equipment which shall, within
one year after the delivery of such unit of
Equi pmen t t o the Ra i1 road, be ret u r n ed to
the- Builder with transportation charge prepaid
a n d w h I. c h e x a m i n a t i. o n b y t h e Bui 1 d e r s h a 1-1
disclose to its satisfaction to have been

. thus defective .

The for ego.Lnq warranty is' expressly ir»
1 i e u o f a 11. o t h e r w a r. r a n t~i e ŝj;? x pr e :i"s:ed'' "or
jnjtpl 1 ed , inciiidinq any Implied jner cFaFtabTl ity
pr fitness for a particul ar 'pur po¥e"7~~a nd" of™



-
_. .

o f ...... h e ̂  A a re em en
" ̂ "' - s

_ . _ ™ _ .
n o n .nee E i o n w h ' t h e O s t r u c t i c 3 n f its_ _ _ _ _ _

Equ i£me n_t . i ^ d e l i v ^ e r y]" p f_I t s Eoul pmeji_t I _e x£_e p t" "" ..... ~~ ~" ~ ~~~

The Builder further agrees with the Rail-.
road that neither the inspection provided
in Article 3 of the Agreement, nor any exami-
nation, nor the acceptance of any units of
j ts Equipment as provided in said Article
3 shall be deemed 'a waiver or a modification
by the Railroad of- any of -its rights 'under
this Item 3. ' ' ' " ' '

(b) GENERAL- MOTORS CORPORATION (Electro-Motive
Division) - ' ,-

The Builder, warrants that its Equipment is :
of the kind and quality described in, -or 'will
be built in accordance with, the Specifications
referred to in Article 2 of the 'Condi tional '
Sale Agreement to which this Schedule A is
attached (hereinafter in this Schedule A called
the' Agreement ) and is suitable for the ordinary-
purposes for which its Equipment is used and

-warrants each unit of its Equipment to-be
free from defects in material. and workmanship
which may develop under normal use and service
within two years from the date of: delivery
of such unit or before such unit has been
operated 250,000 miles, whichever event shall
first occur. The Builder agrees to correct
such defects, which examination, shall disclose
to the Builders' satisfaction to be 'defective,
by repair or replacement. F.O.B, factory and
such correction shall constitute. fulfillment-
of the' Builder ' s obligation with respect to
such defect under this warranty.

The Builder -.war rants specialties not
of .its own specification or design to the :

same extent that the suppliers of such special--
ties warrant such items, to the Builder.



There a£g;no wa.r-ran t ies wi th_r_es_pec t
-" ' ' "1 ~ " _wp_Fkman_sEIp.,"J iEEL££!L§J!!l5L"̂

; r• e x c e p t.the warra n•

Notwithstanding anything to. the'contrary
contained"- in the Agreement, it is understood •
and agreed that there will be incorporated
in each unit of the Builder'.s Equipment a
limited number of used components which will
be remanufactured by the Builder.and will
be the equivalent of new components.

The Builder -reserves the right to'make .
changes an the design of.,, or add any improve-
ments to,, units of its Equipiiie-ht at .any time
without incurring any obligation to make-'Similar
changes or additions in respect: of units'of
its.-Equipment previously delivered' to the
Railroad.

The Builder further agrees with the Rail- -
road that neither the inspect ion .as provided ;
in Article 3 of the Agreement, nor any''examina-
tion, .nor the acceptance of any units of- its
Equipment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this Item
3. ' " • . '

{c) PULLMAN INCORPORATED (Pullman Standard division)

The Bu.ilder warrants that its'.Equipment will
be built in accordance with the Specifications
and.the standards and' requirements- set forth
in Article 2 of the Conditional Sale Agreement
to which this Schedule A is attached, {herein--
after called the Agreement) and warrants its
Equipment will be free .from defects in material
(except a s t o s pe c i a11ie s•i n c or po ra t ed•t he re i n
which were specified or supplied! by the Railroad
and not manufactured by the Builder}- and work-- •
manship under normal use -and service,, the
Builder's obligation under: this- Item -3.'being-
limited' to making good at. its plant any part
or parts of any unit, of .-its Equipment .which
shall, within one year after the delivery



of such unit to the Railroad, be returned
to the Builder with transportation charges
prepaid and which the Builder's- examination
shall disclose to its satisfaction to have
been thus defective. ' .

• . The .foregoing warranty .of the .Builder
jfe_£xpress.ly:ii jn_ Heir ..... oj:~alt ..... othe'r̂ wa'rr'a n t j. e s

° _ .
iaĵ ^̂

_ _ _ _ _ _ _
Builder it . except I or its obi iga tions^ und.ef

_ . - _ _ _
a n d t he E u i d e r n e i t he r a's s u m e
.any per s on to ...... ass unie ^ > £ l J : m a n _ p J : h e j j a ^ j . i ty
i n_ c o n n e. c t i o n w i t h __ t h e ' c o n sjt r' u c t fon' an d^ del Ty e ' r y
of its E q u i p m e n t , except £^aj^£je_s_a_id_._

The B u i l d e r f u r t h e r agrees w i t h the Rai l -
road tha t n e i t h e r the inspect ion as p rov ided
in Art ic le 3 of the A g r e e m e n t , nor any exami-
n a t i o n , nor the acceptance of any u n i t s of
i is .Equipment as provided in said Ar t ic le
3 shall be deemed a w a i v e r or a rood i f i . ca t ion
. b y t h e R a i l r o a d o f a n y o f i t s r i g h t s u n d e r . ' - . -
this I t em 3. '

(d) GENERAL 'ELECTRIC COMPANY'

The Builder warrants that its Equipment, will
be built in accordance with, the Specifications
and the . s.tanda rds and requirements set. forth
in Article 2 .of the Conditional .Sale Agreement
to. which this Schedule A is attached (herein-
after in this Schedule called the Agreement)
and warrants its Equipment will be free from .
defects in material .(except as to specialties
incorporated therein that are not of the Build-
er's own specification or design.) and workman-
ship .under -normal use and service; the Builder's
obligations .under - t h i s paragraph being limited
to making good at its plant any part or parts
of any unit of its Equipment which, within
two years after the delivery of such unit
to the Railroad oc before such unit has been
in scheduled service 250 ,000. miles (wh ichever



event shall first occur), shall be. returned.
to the Builder with .transportation charges
prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defect. : ive .

This warranty of the Builder shall not
apply (i) to any locomotive components- which '
shall have been repaired or altered' unless
repaired or altered by the Builder -or its
authorized service representatives, if, in
its judgment, such repairs or alterations'
affect the stability of a unit of its Equipment
or (ii) '.to any of its Equipment which has
been subject to misuse, negligence or accident.

f _
of-Jthe Bullde r , __ ex cep~'' '" ~^ .......

t _i o n s ....... u n id e ;
Agreerngn t .
a u tho r i ze s _ _ _ - ™ _ . _
other l"Ia bl TI t y Tn co rm e cjt i o n~wTt. h' t hec o'n -
s t r uc t ion and delivery of
as af oresa idj.

In no event shell 1 the Builder be liable
for special or consequential damages. The
Builder's liability .on any claim of any kind
including negligence, or for any loss or damage:
arising, out of, connected with, or resulting
from, the Agreement, or from the performance
or breach thereof, or front the manufacture,
sale, delivery, resale, repair or use of 'any
unit of its Equipment ' covered by, or furnished
under, this Agreement, shall in -no case exceed
the Purchase Price of such unit of its Equipment
involved in the claim except as provided in
Article 14 of -the Agreement, -and upon the
expiration of the warranty per iod . specif led
above, except as so provided, all such liability
shall terminate. The Builder shall have no
liability for any unit of its Equipment or
part thereof which becomes defective by reason



of .improper -s to.rage or .appllcat ion , misuse, .'..-•-.
• - negligence, accident or' fmproper operation,

maintenance, repairs" or. altera tions ' on'.the
part of the Railroad or.any third party other
than the Builder. "The foregoing warranty
shall constitute the sole remedy of the Railroad
and . the sole liability of the Builder.

.It is understood that the Builder, .has
the right to make changes in the design o'f,
or to add improvements to, units of. its Equip-
ment at any time without incurring' any .obliga-

. tions to install, at the Builder's, e-xpense,' . .
the same on other locomotives, sold by the ,
Builder. •

The Builder further agrees, with the Rail-
road- -that neither- the inspection as.provided
in Article 3 of the Agreement, nor any exami-
nation, nor the acceptance of any 'units'of
its Equipment as provided in said Article
3 shall be deemed a waiver or a modification
by the Railroad of any of its rights.under
this Item 3 . • " ' . . ' • '

,Notwitstanding anything to the contrary .
contained herein, it. is under-stood and .agreed,
that there will be incorporated in each unit
of the Builder's Equipment a limited number
of used components which will be.remanufac-.
tured by the -Builder and will be the equivalent
of new components. " ' .

( e ) DIFCO INCORPORATED ' . - .

The Builder, warrants that its Equipment will
be built, in accordance with the Specifications.
and the standards-and requirements set. forth
in Article 2 of the Conditional Sale Agreement
to which this Schedule A is attached (herein-'
after called the Agreement') and warrants its
Equipment, will be free -fr'oro defects in material ,
(except, as to specialties incorporated therein
which were specified or- supplied by 'the Railroad
and not manufactured by the Builder) and work-
manship and design under normal.use and .service,
the Builder's obligation under this Item 3
being limited to making good at its plant



7 '

any . p a r t . or par ts- of any un i t ; of its E q u i p m e n t '•
w h i c h : . shal l , - w i t h i n one" year- . ' a f t e r the ' de l ivery

.of . s u c h u n i t to the ' R a i l r o a d , be r e t u r n e d - , :
t o t h e Bui lde r w i t h t r a n s p o r t a t i o n charges • ' • '
prepaid a n d . which the B u i l d e r ' s examination
shall disclose to i t s . s a t i s fac t ion t . o have ' - ,
been thus defect ive. . , • ' "'

T h e_ f o r eg £ ing ....... war r an t y. _ of _ the._ EJJ i 1 d ejr '.
. is ^ e x p res s I y^;i n 1 J g u.;_ o jE M a 1 1 o t her'' wa-rTanj^^Sjr . '•'
exprg s s , Qf_ imp 1 j. ed^ ...... inc. lug! ing an_y._irnEl'ied
wa r r a n t yj_c > f _rne r gh i a nt a b i l i ty ...... olr'^H jbjjgs £~'fgjr
a ' p a r t'i c u 1 a_r ; pjj r PQgg j an d' o £_£,!, 1 ;T, ot h e r q b 1 i -.
g a t l o n s o

_ _ ^ -
A r t j cj. es^ • 2 £ ........ 3^ ....... 4 . a nd. ̂  14 ~ o f _ t, h e~ Ag£ e e m e jn Jt _
a n d t h e \_ BJJ i Id ej 3gg-J,t j? g £-.̂ ,.,s f..lirR.§'. §...... " °.£ u
any_gerson t o_ a s s jj n^_,:fjo£_ i J;w,,g]}J_ gl he'jc J 1 Ta B3 ll jfc v
i n c ' n n e t l o n w T t H e - o n s t r c n^ ^ ^ . . . . . .
p f ̂'Tt s_go ulpme n t^, ...... 'gx cept Ja g; a-f o r e said . "~ . ~ . "

The Builder further agrees with the. Pailro,ad
that neither. the inspection as provided in .•
Article 3 of the Agreement, nor any 'examina.t-ion,
nor the acceptance of any .units of its Equipment
as provided in said Article 3 shall be 'deemed
a waiver or a ' modification by .the Railroad.
of any of its rights under this Item 3, . .'

Item 4: The Markings approved by the Vendor pursuant to
Article 1 of the '-Agreement .are the words -''THE BOAT-
MEN'S NATIONAL BANK OF -ST. LOUIS, AGENT, OWNER."
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: • • • • AGREEMENT AND ASSIGNMENT,'.dated as of . '
' • • •. January 1, 1975 ,"•'between The Boatmen's -National

Bank'of St. Louis, acting .as Agent under
a Finance Agreement dated as of the date:
hereof '(hereinafter called .the Finance Agree-

.' ment.) (said Agent, so acting, being hereinafter
called the Assignee-) » and ' each of the -other.
corporations'named, at the 'foot, hereof.)'.{each v
'such co fpo rat ion - being' hereinafter called •
the Builder and together the Builders)..

WHEREAS, 'the 'Builder's and St. Louis-San .Francisco;
Railway. Company' ( hereinafter . called the Railroad •),' have
entered . into a''Conditional Sale' Agreement dated as of the
date hereof (hereinafter called the Conditional "Sale Agree™ '
rn.en t) , cover ing the. constr uct ion, sa 1 e and delivery',, on
the conditions therein set forth, ;by the Builders, severally, •
and.the purchase by the Railroad of the railroad equipment
described in Schedule B to the Conditional Sale Agreement.
{said .equipment being hereinafter called the Equipment-and'
the Equipment constructed,' sold and: delivered by. each Builder
being hereinafter sometimes called "such Builder's Equipment"
or "its Equipment"); . . ' • . . . '' ;

.NOW, THEREFORE, THIS AGREEMENT' AND ASSIGNMENT •'•'"••'-; ".-'
(hereinafter called this' Assignment). WITWESSETH:' That, , , •
in consideration of the-sum of One Dollar ($1.00) -and'other
good and valuable consideration paid by the Assign.ee to . . •
each Builder, the receipt of which' is he'reby acknowledged, ' '•'
as well as of the 'mutual covenants herein.contained:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto, the Assignee, its successors and assigns:

(a) all the right, title and interest of such
'Builder in and to each unit of.'such Builder's -Equipment
when and as severally delivered to and accepted by.
the Railroad, subject to payment. by. the Assignee to-
such Builder of the amount required to be pa-id under • •
Section .4 hereof; -

(b) all the right,, title and .interest of' such '', .
Builder in .and' to the Conditional Sale Agreement.' (except'
the right to -construct and deliver such BuilderVs Equip™
ment and the right to 'receive the payments specified" '
in the third paragraph of Article 3 thereof .and in . •

.subparagraph (a) of the third paragraph of.Article 4 .



thereof and the -1'as't -paragraph' of Article. 15 thereof '
and reimbursements . for, taxes' paid .or Incurred' by- such
Builder as- provided in Article . 5 -thereof ), and in : and
to any and all "amounts which may be or become due' or.
owing by the .Railroad '.to such Builder' under the. Condi- •
tional Sale Agreement in respect of -the .Purchase Price
(as defined in the Conditional Sale Agreement) of- th'e

. ' ' 'Equipment and interest, thereon, and in and' to any -.other-
sum's becoming due from the Rai.lro.ad. under' the Conditional
Sale Agreement, other: than those he.rei.na.bove' .excluded;
and- " ' . , " . •

(c> except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges, and. reme-
dies, under: the Conditional' Sale Agreement; ' '• ' - .

without any recourse against such Builder for or ;6n account
of the failure of 'the Railroad to make any of the' payments
provided for in, or otherwise to comply with,- any of.' the
provisions of the .-Conditional Sale Agreement;. _ _
however, that this Assignment shall not subject tne"Assignee
to, "or 'transfer, or pass,' or in any way affect, or- modify,- ' .
the liability of such Builder -to construct, 'and deliver such
Builder's Equipment in accordance with the. Conditional- Sale '
Agreement or with respect to its obligations contained' or
referred to in Article 14 of the Conditional. Sale Agreement,
or relieve the Railroad from it's obligations to. such 'Builder
contained or referred to' in. Articles 2, 3, 4, 5, 1.3. 14
and 15 of the Conditional Sale Agreement, it being- understood
and agreed that, notwithstanding this -Assignment, or any
subsequent assignment • pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment- shall be and remain enforceable by the Railroad,
its successors and assigns, against and 'only against 'such
Builder. In furtherance of the foregoing assignment and :
transfer, each Builder hereby authorizes and empowers the.
Assignee, in the Assignee's own name -or in the' name of the '
Assignee's nominee, or in- the name of and as. attorney hereby'
irrevocably constituted for such Builder, to ask „. .demand r
sue for, collect, receive and enforce 'any and 'all sums to'.
.which the Assignee is or may become entitled 'under this
Assignment and to .ask, demand, sue. for and enforce compliance
by the Railroad with the terms and agreements on 'its part
.to be performed under the Conditional Sale Agreement, but
at the expense and liability and for the sole benefit of
the Assignee. -
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SECTION 2. Each Builder agrees, that it shall. . .
construct its Equipment in full accordance with the Condi-
tions! Sale Agreement, and will deliver the same upon comple™ .
tion'to the Railroad in accordance with the provisions of
the Conditional. Sale Agreement; and that, notwithstanding
this Assignment,'it will perform and fully comply with each
of a n d •. a 11 the c o v e n a n t s and c o n d i t. i o. n s o f t he C o n d i t i o n a 1
Sale Agreement set forth to-be performed:and complied with. . "'
b y such B u i1der. E a c h B u i1de r f u r t h e r a g f e e s tha t i t will
-warrant to. the Assignee and the Railroad' that at the time'..
of 'delivery of. each unit of. its Equipment under the Condi-
tional Sale Agreement'it had legal title, to-such unit and
good and lawful right to sell such unit and .'that title to''-'
-such unit was free of all claims, liens, security 'interests
and other encumbrances (other than .those created.by the
.Conditional Sale 'Agreement)," and each Builder further' agrees •
that it will -defend the title to each --unit .of its Equipment' •
against, the demands-of all persons, whomsoever based on claims
originating prior .to the delivery of such unit'by such Builder
under the Conditional Sale- Agreement; all 'subject, however ,
to the pro-visions of the'Conditional Sale 'Agreement and the '
rights of the Railroad thereunder. No Builder will deliver '
any of its Equipment to the Railroad under the Conditional
Sale-Agreement . until the filings and recordatipns referred '
to in Article 19 of . the Conditional Sale Agreement have ''
been .ef f ected . (the respective 'Builders, and their counsel
being entitled to rely on advice from the Railroad or 'special
counsel f or ' the Assignee 'that such fil ings and'recordations-- •
have been effected). '. • ' ' . ;'- " . ' --.

SECTION 3. -Each Builder, agrees with the Assignee
that in any suit, proceeding or action 'brought by the Assignee
under the .Conditional Sale. Agreement for any . instalment -of,. : •
or interest' on, indebtedness in respect, of the. Purchase
Price of its Equipme-nt or to enforce any provision of the
Conditional Sale Agreement.,, such Builder will Indemnify,
protect and hold harmless the Assignee from and against all-
expense, loss or damage suffered by reason of any defense,
s e t o f f, c o u n te r c1a i m o r r e c o upme n t wh a ts oe ver o f the Ra i1ro ad -
arising out of a breach by such Builder of any obligation with"
respect to such Builder's Equipment or the manufacture, con- . •
struct ion, delivery or warranty thereof, or by reason of any
defense, setoff, counterclaim or recoupment, whatsoever arising
by reason of any other indebtedness or liability at any
time owing to the Railroad by such Builder. •Each Builder"s
obligation so to indemnify, protect and hold harmless the
Assignee is conditional upon (a) the Assignee's timely motion



or other appropriate action, on the basis of Article; 15 of
the Conditional Sale Agreement, to strike any'defense, set™ '•
off, counterclaim or" recoupment, asserted by the 'Pail road
in any such suit, proceeding or action and (b) if the court
or other body having jurisdiction in such suit, ' proceeding
or action' denies such motion or1'other action and accepts
such- defense,, setoff, counterclaim or recoupment as'a triable
issue in such suit, proceeding.or action, the Assignee's
prompt notification to such Builder of. the asserted defense*
setoff/ counterclaim or recoupment'and the Assignee"s.giving
such Builder the right, at such Builder's expense, to com-
promise, settle 'or defend against, such, defense,' setoff,
counterclaim or 'recoupment. " . • ' •• • '

Except: in cases of articles or- materials' specified
by the Railroad and not manufactured 'by such "Builder aridVin-
cases", of 'designs, systems, processes, 'formulae'-or combina-' - ; -
tio'ns specified by the Railroad and not. developed or purported
to be developed by such Builder, 'such-Builder :agr.ees, except '•
as-otherwise speci fically'provided in Schedule'A to the "Condi-
tional Sale Agreement,- to indemnify, protect and hold "harmless
the Assignee from and against any and -all liability, claims,
costs, charges and expen'ses, including royalty' payments and..-
counsel fees, in any manner imposed upon or accruing against •".
the Assignee or its assigns.because .of 'the'use. in or'about
the construction or operation of any of its Equipment of',
any design, system, process, formula, comb ina't ion, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will .give-, prompt-
notice to the appropriate Builder of any such liability or
claim actually known to the Assignee and will give such
Builder the right, at such. Builder's expense, to compromise -, • .
settle or defend against.such claim. Each Builder agrees that
any amounts payable to it by the Pa. il road with respect to ." .
its Equipment, with the exception of amounts payable pursuant
to subpa.ragraph (a), of. the third paragraph of Article 4 of
the Conditional Sale Agreement (other than amounts owing
under supplemental invoices as therein provided), whether .-• -
pursuant, to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not'be secured
by any lien, charge or security interest upon the Equipment
or any unit thereof. • - ••

SECTION 4. The Assignee, on each Closing' Da'te
fixed as provided in Article 4 of the Conditional Sale; Agree-
ment with respect, to'a Group (as. defined in said Article "'•" -
4) of the Equipment, shall, pay to each Du.ilder whose Equipment



shall, be. included in such-Group and to each Builder who'. ,-.
shall .submit a supplemental .invoice for settlement on : such
Closing Date as contemplated in Article 4 of the Conditional
Sale Agreement, an amount equal to the'portion of the Purchase".
Price'of such Builder's Equipment as shown on the. invoice-
therefor then being settled for which, 'under the terms of
said Article. 4,. is payable in instalments, provided 'that' : . •
there shall have been delivered ' to1 the..Assignee, as provided
in A r t i c 1 e • 15 o £ ' t h e C o nd i t i o n a 1 S a 1 e A g r e e m e n t / a' t 1 e a st ,
five business days .-(as defined in said Article 4} prior
to such Closing Date, the following documents, in form -and
substance satisfactory to it and to its special counsel
hereinafter- mentioned , in such number of counterparts as '. '
may be reasonably requested by said special counsel: •' '•

(a) A bill of sale' from such Builder to the Assignee
transferring to. the Assignee'security" title to .the- .units .
of such Builder's Equipment, in such Group,' war ranting to.
the Assignee and to the Railroad that at the time of •
delivery of such units under -the Conditional Sale' Agree- .
ment such Builder had legal title to such units and good
and lawful right to'sell such units and that title to such
•units was free .. of all .claims, • liens, • security interests
and other encumbrances (other than.-those created' by. the
Conditional. Sale Agreement) , .and . covenanting 'to .defend -.. •
the title to such units against .the demands' of :a'l-l per-
sons whomsoever based on cla irns origina ting -pr io-r to the
delivery of s-uch units by such.Builder under the,Condi-
tional Sale Agreement; . - ' '.' . • •

- (b). A Certificate or Certificates, of Acceptance
'with respect to the un-its of s.uch Builder's Equipment. :

• in such Group as contemplated by Article 3 of the'Con-
ditional Sale Agreement;

(c) An invoice of such''Builder for the units-of
such Builder's Equipment in. such Group and any' supple-' ••
mental invoice for which settlement is then being :made.,
in each case accompanied by-or'having endorsed' thereon
a certification by the Railroad .as to -the correctness -.
of the prices stated therein; • • . -

(d) An opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee and
the Investors named in the Finance Agreement, "dated as.
of such Closing Date, stating that (i) the Finance
Agreement, assuming due authorization, execution and



delivery by such Investors, .has:' been • duly'-'authorized-,
executed, and delivered a'nd"is''a legal,, valid and .binding
instrument, (ii) the Conditional Sale.-Agreement has'been
duly authorized, 'executed and delivered by .the . Ra i'lroad
and such Builder and is a legal/ valid and binding ' '•'. •
instrument enforceable ag.ainst. the Railroad 'arid 'such-
Builder in accordance with its terms;'. (i ii) this ' Assign-
ment has be.en. duly authorized, -executed, and delivered
by such.Builder and' the Assignee' and is a legal, valid
and binding instrument; enforceable ag:a irist .such Builder
in'accordance with its' terms, .(iv) -the-' Assignee .Is ' . ' ' •
vested with all the' r ights,' titles, interests, powers
a nd pr'i v i 1 ege s purpo r:ted to be a ss igned- to i t • by thi s
Assignment, '(v) security"title to the-units'of the ' • •• . -
Equipment in such Group is val.idly vested in the-Assignee
arid title to such units, 'a't the time of delivery thereof -
to the Pa'i 1 road ' under'the 'Conditional Sale Agreement,
was free from all claims, liens, security- interests ' '.
and other encumbrances (other .than--those created by
the Conditional Sale-Agreement)'', (vi} no approval -of ' •
the Interstate • Commerce Commission or any' other "govern-
mental.'authori ty is necessary for the valid execution .. •
and. delivery of the-Finance Agreement, the Conditional
Sale Agreement or this Assignment", or if any such author-
ity is necessary,. i t has been, obtained, (vi-i). the-'Con™'
ditional Sale Agreement and this Assignment have--been
duly filed and recorded with the Interstate Commerce - •••'
Commission in accordance with Section 20c of the Inter*-'
state Commerce Act and no- other filing or ' recordation.'••.
is necessary for the protection of the rights of: .the ' -
Assignee in any, state of the United- States o'f America . -
or in the District of Columbia and (viii) registration
of the Conditional Sale Agreement,' this Assignment '."..'
or any certificates of interest delivered pursuant
to the Finance Agreement is not req.uired under the
Securities Act of 1933, as amended, and qualification.
of an indenture with respect thereto -is not- required
under the Trust Indenture Act of 19.39,. ..as--amended;-. , . •• -
a.nd such opinion -shal 1 also .cover such other'" rna-'t'ters "-
as may reasonably be requested by the Assignee or any
such Inves tors; • •

(e } A n op i n i o n o f c o u n s e 1 f o r . t h e Railroad., d a t ed
as of such Closing Date, to', the'effect set forth in ' -
clauses (i) , (i i) , (i i i) , (vi} and {vi i} of subparagraph'
(d) above (said counsel, in rendering such opinion,,
being permitted to assume due authorization, execution



arid/.del ive r y of the . Finance Agreement, and this Agreement
by parties .thereto other than the Railroad) and stating
'that.-the'Railroad.'is a duly organized, and existing
'corporation in'good- standing 'under the'.laws of ".its .
jurisdiction of incorporation and' has • the power and •
authority to own its propert ies' and to carry on its
business .as-now conducted; • • . .

(f.y-An opinion of counsel for . such'Builder ,,-.dated
as of' such; Closing Bate, to- the effect set' forth ' in
clauses (iv) and'(v) of. sub paragraph (d) above, in respect
of its Equipment and stating that (i) such Builder
is a duly organized and' existing corporation .in good

. standing under.the laws of its 'jurisdiction of incor-
poration and has the power and authority to own its
properties and to carry on its business as now conducted.,
(ii) the Conditional Sale- Agreement has been'duly .autho-
rized, executed and''del ive.red by such Builder and is •
a legal and valid ..instrument binding upon such Builder
and enforceable against such Builder in accordance ' •
with its term's and (iii) this Assignment has been duly:
authorized, executed and delivered by such B'uilder
and is a legal and val id .'-'instrument binding upon such .
Builder; a n d • ' ' • ' • ' . .

{g) A receipt from such .Builder for any'payment . '
(other than the payment be.ing''made by. the Assign'ee •.'
pursuant to the first paragraph of this Section .4}
required to be made on such Closing Date to .such Builder..
with respect to the Equipment, unless such payment ' . •.
is made by the Assignee with funds furnished to it . ' -'
for that -purpose by the .Railroad. : •

I n giving t h e opinions specified i n subparagraphs . - - '
(d), (e) and"{f} of the first paragraph of this Section 4f
counsel may qualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable
in- accordance with its terms by a general reference to limi-
tations as to enforceability imposed by bankruptcy,' insol-. • .-
vency, reorganization, moratorium or other similar laws
a f f e c t i n g the en f o r c e m e n t o f c r e d i t o r s ' r i g h t s g e n e r a 11 y., •
In giving the opinion specified in said sub-paragraphs (d) ' ,
and (e), counsel may rely on the opinion of counsel for
each Builder as to authorization, execution and delivery
by such Builder of the documents executed by such'Builder
and as to title to such Builder's Equipment at the time
of delivery thereof under: the Conditional Sale Agreement;



in giving the opinion.'-.s'peci fied ..in said subp.a r a graph ••',( d-}',; •
counsel may-rely as to any'matter''governed by the' 'law.' of.. "
any jurisdiction other than New York 'or the United'States,
on the opinion of counsel for such Builder•. or the opinion
of counsel for the Railroad as to-such matter. . . '

The obligation of the Assignee hereurider to make
any payment''provided for in this Section 4 is hereby expressly
conditioned upon, the Assignee's having on'deposit, -'pursuant
to .the'''terms of the Finance" Agreement, sufficient funds' -. • ;.
available thereunder to.make such payment. The'Assignee
shall not be obligated 'to make payment at any time after ••
the commencement of-any proceedings specified in-clause
(cj or (d) of- Article 1.6 of 'the Conditional Sale Agreement-
•or if an event of default, or any event which- with the lapse '
of time 'and/or demand provided .for in the -Co'nd.i tional Sale
Agreement could constitute an event of default, shall.have .
occur.red and be continuing .under the Conditional .Sale Agree- '
ment. In the event that the Assignee shall 'not rna.ke payment
for any. Group of the Equipment, the .Assignee-'-s.ha.ll reassign'
to such Builder, without recourse to the- Assignee, all right,'
title and interest of . the Assignee in -and to the units 'of .
such Builder"s" Equipment with respect to which payment 'has
not been made by the Assignee•. . ' . • ' " • • " '-. ' •

'. 'SECTION 5. ,. The Assignee may.-assign .all or. any of
its.rights under'the Conditional Sale Agreement, including
the right to receive any payments due or to' become due to ...
it from the Railroad thereunder. In the event of-any such' :V
assignment any' such subsequent or: successive assignee or •'. . -
assignees "shall,- to the extent of such assignment,- enjoy '
all the rights and .privileges and be subject to all the
obligations of the 'Assignee hereunder. •; • •

SECTION.6. Each Builder hereby: . • •

(a)" represents and warrants to. the Assignee, its
-. successors, and-assigns, tha.'t the' Condi tional -'Sale Agree-'
•ment'was duly authorized.. :b.y> If and lawfully' executed•'.•':•'•.;
a nd deli ve r ed b y a t f o r a v a 1 i d c 6 n s i d e r a t i o n, t. ha t, •
assuming due authorization, execution and. .delivery "•
by the Pail road, the Conditional Sale Agreement is, .
in so far as such Builder is concerned., a valid and
existing agreement, binding upon it. and the Railroad
in accordance with its 'terms and' that it is now in
force without' amendment, thereto; - - -
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;-(b) agr'ees that i t 'will ' from'- time to" time and./- .'
at all times,-at the irecues.t of'''-the .Assignee "or: its-,
successors or -assigns,; mak'e//.execute and deliver all. •'.
such further instruments of- assignment,.transfer and-
assurance and do 'such further acts-and' things as may. '•
be necessary and appropriate in the premises to "give ;

effect 'to/tire provisions' hereiriabove set forth, and- -.
more perfectly -to confirm the- rights,, titles :an,d inter-
ests hereby a-s signed' and:' transfer red -to '- the 'Assignee "
or intended so to be; and - ' ... . '

• '" '"(c) agre.es" that, upon request of ''the. -Assignee, • .
its successors and assigns'.,- it will'e'x'-ec'ute-.any'".and'; -''•
all instrument's which may be necessary or proper in.
order to discharge of record the Conditional --Sale Agree-
ment or any . o.ther ' instrument evidencing'any interest .
of the Builder therein or -in the .-Equipment. "- -.'.-•'•

SECTION 7. The terms o'f this Assi'gnrne.nt .and .all : -
rights and -obligations, he reun.de r shall be crov.erned' 'by-' the"
laws of the State of Missouri; P£oyided, however, that'.'bhe;'-.
parties shall be entitled to all "the. rights -conferred as
provided in Article 23 of the Conditional Sale 'Agreement..

SECTION 8. The Assignee agrees'to deliver an -
executed counterpart of this Assignment to. the.Pailroad,
which delivery shall constitute due not ice of the'assignment
hereby made, -Although this Assignment is dated for conven-.
ience as of .the date first set forth above, the -actual date,
or dates of execution hereof by the parties .hereto is or
are, respectively, the date-or dates stated in the acknowl-..
edgments hereto annexed.. , • - . ' • • ' • •

SECTION 9. This -Assignment .may be executed in ,
any number of counterparts, all of which'together shall.
constitute a single instrument. It shall not-.be 'necessary-
that any counterpart be .signed by all the parties so. long
as each Builder shall sign at least one counterpart and
the Agent' shall sign all' the counterparts.- .

IN WITNESS WHEREOF, the parties hereto,, each/pur-
suant, to due authority, have caused this -.instrument to be •
executed in their respective corporate names, by duly autho-
r i z ed o £ f i c e r s , a nd t he i r r e s pe c t- i v e c o r po r a t e s e a 1 s t o
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be hereunto affixed and 'duly at tested, .all as'"of. the.'date;
first .above written. .' '•• '.".'" • '.•'.-• '.- •' '.•'"''.• •••'•'••'."/

; (Corporate Seal]

Attest:

•{Corporate . Seal]

At tes t :

Ass i s t an t Secre ta ry

. AC'F IND'USTRI ES , i INCORPORATEDV

Vice Pres'-i-cient: .

G E N E R A L MOTORS CORPORATION
{Ele'ctro-Mp'tive. .D iv i s io -n ) ,

Vice - Pjms.adent

[Corporate Seal]

At tes t : -

Ass i s t an t 'Seereta

PULLMAN INCORPORATED.- , • ' ; .,.; ' • ' • ~ ^ -
. (P u 11m a n- S t a p"cTa\r d - d iy i s to n.} / '., ' '"
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{Corporate Seal]

'Attest:

..... _ ..... ___________________________ .................

. ^/Attesting S0"9r;etary
L, •'"

[Corporate Seal]

Attest:
. ' - - / / - • , . .

£s s a s '̂g'nt"~S'e'c"r et ary~

(Corporate Seal;]

Attest: ' "

Assistant Truipf O f f i c e r

.GENERAL.-. ELECTRIC COMPANY »

by

- M a n a g e r - M a r k e t i n g , ' : • / •
Locomotive- P roduc t s Department

DIFCO I NCORPOR-ATED ,

by-

-P r e s?i d e n.t,

THE BOATMEN'S NATIONAL BANK OF'
ST. LOUIS, as Agent', ' '•"'" ;-' ::

'""V i c e~P~r e'sTde nt -"
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be hereunto a f f i x e d and d u l y a t tes ted ' , - .a l l as of . the /da te ;
f i r s t above w r i t t e n . . ' . • . • " " . • • . • ' • • ' • ' • ' . - ' " ' ' . • • • v

A C F . IND'US TRIE S » ' ; . I NCQRPQ'R AT'ED ,•

. [Corpora te Seal]

At tes t :

Vice 'President

A s s i s t a n t. Sec r e t a r y

[Corpora te . Seal:] '

A t t e s t :

GENERAL MOTORS CORPORATION
(E1 e c t r o - M o t i v e. . p i v i s io ri) •,

by

' V j c e P r e s' i d e n t"

A s s :i is tan t Sec r e t a r y

[Corporate .Seal.;

Attest:

PULLMAN INCORPORATED • • ./ •
( Pul Iman-S'tanda rd d ivi s ion.) ,

by • . " '

' -Vice President

A s s i s t a n t S e c r e t a r y
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•{Corporate Seal]

Attest:

GENERAL'. ELECTRIC COMPANY, •

by ' "'.• '•' ':

; . ' '• Ma n a g e r - Ma r k e t i n g, • .
Lo c om o t i v e - p r 6d u c t s D e p a r t m e n t

Attesting Secretary

[Co rpo ra te Seal]

Attest:- -

DIFCO IINCORPORATED,

by

Vice' President

Assistant Secretary

[Corporate Seal;)

.Attest:

THE BOATMEN'S NATIONAL BANK OF-
.ST. LOUIS,- as Agent, "

by

V-ice. President

Assistant Trust- Officer



STATE QF NEW YORK,' • )
. . - ' ; . " : • ' . ' • " ' • ' ' ) •

• C O U N T Y . OF NEK Y O R K , ) '

' '• On this ':>c . d"ay p̂ fê *4-*̂ -//̂ 1-1..: ,.. bef pc:e .me.' per-:-.,
sonally appeared W»-W.'*&|£SON • • . » . . t o m,e personally.
known,- who, being, .by' me d'uly''"sworn-,-'says' that he Is a .Vice
President of ' ACF^ INDUSTRIES-",' INCORPORATED». that one, of the:"'-;.,'
seals affixed, to, the 'fo-re-going' instrument is the cor.po.-rate •
seal . of 'said corporation,' that said irvstr ume'nt -was signed .
and sealed on behalf of said. cor. po-rat ion by authority.of'1 '.
its Board of Director's and he -acknowledged that the-, execution,
of the'foregoing instrument was. the ..free ..act and' d'eed of' " . •
said corporation', . • . , ' • " '•".''• '•'•'••'' • ;

.Notary 'Public

{NOTARIAL SEAL]

My .Commission expires

'' ED WIN. F.'MEYER' • '
NOTARY'PUBLiC, State of New York

No. 30-7917803 . ' '.-
Qualif.i'id in Nassau County

Ceirfificaie tiled in New Y'c-il; County .
Coinmiision Expire: March 30, 1976

STATE OF I L L I N O I S , •) .
' - ' ' • • ' ) s s . :

COUNTY OF C O O K , . )

:....'.' On thls>:7 yp day of̂ AWA'*-/, 1-̂ 7-f , before roe per'•
sonally appealed' ' £.K. HOGLUNG''- '" ' '•• '' '» to me"personally
'known, who1-, -bei'nq by-me. d.uly sworn, says'-that he is a Vice
President of GENERAL MOTORS"CORPORATION (Electro-Motive. :-
Division), that one of the seals' affixed to the foregoing,
instrument is the corporate seal of said- cor po.ratip.n, -that
said instrument' was. signed and se'aled. on-.--beha.l".f. pf ••'s.a'Ld-- .;••'.'•
c'o.r-poration''by- authority: .of ! its 'lipard of- Dii:e'ctors'"and lie :'•
acknowledged that the execution of the for-egoing instrument
was the free act.' and' deed of said cor Dentation .

'Notary -Public

[NOTARIAL -SEAL]

My Commission expires /If / &



STATE.'OF ILLINOIS,--)
. -: • ' • ' ' " • •" •' • • ;>

COUNTY" OF COCK, '. . )
s's, :

. , ,
• ' • O n this e K ' " " " d a y of ;̂̂ ^" '̂'''2 '̂ •x//v";':'r' before, r o e - - p e r - - ' •

socially appeared <x::;<57 ™7><-- :^^^^y^€^.-:' •, .to' me. personally .
known, w h o , , being -by me" du ly sworny .s'ays that He Is a' .Vice '- ' .

• Pres iden t ' of PULLMAN- ' INCORPORATED {Pul'lraan^s ta-nd'ard d ivi s i o n j . f -
that one of. the- seals a f f i x e d to the. foregoing . ins t rument
is the corporate seal of said corpora t ion , . • that said instru-
nient was signed and sealed on .behalf of sa id.'.corpora t ion
by a u t h o r i t y o f - i t s Board of Di rec tors and he acknowledged
that the execu t ion of the f o r e g o i n g i n s t r u m e n t , w a s ' t h e ' f r e e
act. 'and deed o f said corpora t ion . ' " ' • • • • • . ' • ' • ' • . ' • ' • • • • • • • ' .

{NOTARIAL 'SEAL'] '

My Commiss ion expires

".- . 'Notary Public <-

COMMONWEALTH OF P E N N S Y L V A N I A / }
' . •' ' • - " • . • .)
COUNTY 'OF E R I E , ' )

ss. :•

of'On 'this-3/o/ day
sonally appeared . . • • ( ? . . -S.
known , who-, being by me . d u l y - sworn , says ,
M a r k e t i n g / Locomotive Produc ts Depar tment
COMPANY, that one of the seals ;af f i x e d to
. ins t rument is the corporate- seal o-f . said ' ,
said ins t rument was s igned and' sealed on
c o rpo ra t, io n by a u t ho r i t.y o f its Bo a rd o f • •
acknowledged that the execu t ion of - the fo
was the f r ee act and deed of said corpora

,J>

, to
that
f of
the

before' me "per- .
me personally
he 'is Manager-- ' :

GENERAL: ELECTRIC
foregoing

c o r po r a t. i o n, t h a t
behalf of sa id
D i r e c t d r s . a nd • h e
r e g o i n g • i n s t r u m e n t..
t ion,, . • . - - '

[NOTARIAL SEAL]

My C om m i s s io n.. e x p i r e s.

Nota fy P u b l ic

MARGARET M.. FREW, Nolan/ Public,
Erie, Erie Co., Pa, .
My Commiuion Enpiras June 7, 197^ .



STATE. OF 'OHIO, ' .),'

COUNTY OF
• • • ) .
>.';)

-S3.,.':.

On this.'i'i. â'ŷ .Qf; Y^̂ f Ŷ • ̂  "f'"'f before me per ..... : . -.
serially'- appe.ar.ed •. \̂ yC f , ̂A-̂ -*̂ AJ ,' ; ••.'. •, .;. to •'rne--perspnally .-.;••
known f • who, ' being • by me duly, sworn,* says -that . ;he :''is'«a—Vi-ee-. ••'.'••
President .of DIFGO; INCORPORATED, .'.that, one ofVthe seals affixed
to the. foregoing instrument is the corporate- seal -of ..'said-
corporation, that said -'instrument was signed and sealed .
on behalf of said corporation by authority of its Board
of Directors and he. acknowledged that' the execution, of-, the
f ore going . i n s t r u in e n't . w a '£ the f r e e . • a c t • and d e e d of s a 'i d c o r p o -
ration. • ' - ' . • ' ' .'' . ' • ' '"-.'••'... "," ' . ,; ' '•

' " •. • // .
. Not a ry'/' Public'

- - . • ' . " ' ; ' '

[NOTARIAL SEAL]

My Commission expires- .''/ -• :J?' •''-?'*

STATE OF MISSOURI,--')
' )

CITY OF' ST. LOUIS/)-
SB .:'

da of 'vJs#m.ar' .1̂ 75"; before -irie per-''.• O n -this
s6nally-.appea-.red. PARVW A. MUEJULER .- ., -to -me - personally.
known, who, being by me duly sworn, says that he i,s-- a. Vice
President of THE- BOATMEN 'S NATIONAL BANK OF ' ST ,. LOUIS , that
one of the seal's affixed to the foregoing, instrument is
the corporate seal of .said corporation, that said instrument-.,
was signed and sealed .on behalf .of sa.id/co:rp.6ratioh' .by '-'author;
ity of its Board'' of Directors and he acknowledged that the .
execution of the foregoing, instrument was the free' act .and ' . '
deed o f said corporation, . • . . . ' • - .

N o t a r y . P u b 1 i c

[NOTARIAL SEAL] .

My Commission- - .expires -.

Wy Uoojmtssion Expires May, 16t 1976



• - ..ACKNOWLEDGMENT OF NOTICE1-',OF' ASSIGNMENT . . ."

ST. LOUIS-SAN FRANCISCO..RAILWAY COMPANY hereby
acknowledges due. notice of and .consents ..to -the assignment,
made'by'the foregoing Agreement and Assignment as of January 1,
1975. . .'

.ST. LOUIS-SAN. FRANCISCO RAILWAY'
COMPANY,. •• •• ' . ' -. .. •


